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VIA OVERNIGHT MAIL

1J.S. Environmental Protection Agency
Deena Sheppard-Johnson, SR-6J
Remedial Enforcement Support Section
77 West Jackson Blvd.

i_hicago, Illinois 60604

Re:  The Dayton Power and Light Company's Response To U.S EPA’s Request for Informaticn
for The South Dayton Dump

Dear Ms. Sheppard-Johnson:

The Dayton Power and Light Company ("DP&L") hereby responds to the United States
Environmental Protection Agency's ("U.S. EPA") July 18, 2002 Request for Information for the
South Davton Dump ("Site"). On July 30, 2002, DP&L responded to EPA’s General Notice of
Poten:ial Liability for the Site. On August 14, 2002, DP&L requested an extension of time in which
1o resprond to the Information Request. DP&L has conducted its investigation in response to U.S.
EPA's InTormation Request. DP&L has also submitted to U.S. EPA a Freedom of Information Act
request for any and all documents allegedly connecting DP&L to the Site. Neither DP&L’s
investigation nor the documents contained in EPA’s files and provided in response to DP&L’s
FOIA request indicate that DP&L disposed of any hazardous substances at the Site.

DP&L objects to the information request and its instructions and definitions as being over
broad. burdensome, vague, ambiguous, and beyond the scope of CERCLA §104(e)(2)(A-C). DP&L
specificallv denies any liability and/or wrongdoing that may be alleged as a result of the Site
imvestigation. Notwithstanding the above objections, and while reserving all rights, DP&L provides
the enclosed response and attachments to the best of its ability and based on information that DP&L
possesses at this time. DP&L reserves the right to subsequently supplement this response as DP&L.
obtains or becomes aware of additional relevant information.

Notwithstanding the above objections, denial of liability and reservation of rights, enclosed
are thz following: 1) answers to question numbers 1 through 13 of U.S. EPA’s information request;
2) the affidavit of Amy H. Wright; and 3) documents numbered 000001 through 000580 in response
to the request.
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1065 Woodman Drive ‘e Dayton, Ohio 45432
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DP&L requests that the response and documents numbered 000037 through 000178
resporsive to question number 10 be treated as business confidential material. This material
consists of documents that are either submitted to the Federal Internal Revenue Service (“IRS”) or
supports material submitted to the IRS. This material contains sensitive business information and
the IRS does not make this information publicly available. Accordingly, DP&L requests that U.5S.
EPA does not maintain this material as part of the public record.

I trust that the enclosed materials satisfy U.S. EPA’s information request. Please send all
future correspondence or notices in this matter to the following address:

Athan A. Vinolus Esq.

The Dayton Power and Light Company
MacGregor Park

1065 Woodman Drive

Dayton, Ohio 45432

If DP&I. may be of further assistance, please contact me.
Very truly yours, .
Athan A. Vinolus

Environmental and
Regulatory Counsel

linclosures



The Dayton Power and Light Company’s
Response to U.S. EPA’s Information
Request for the South Dayton Dump Site

Question 1: Identify all persons consulted in the preparation of the answers to these questions.

Response: Amy H. Wright
The Dayton Power and Light Company
Director of Environmental Management
1065 Woodman Drive
Dayton, OH 45432
(937) 259-7240

Chris Hergenrather

The Dayton Power and Light Company
Manager, Tax Department

1065 Woodman Drive

Dayton, OH 45432

(937) 259-7296

Scott Arentsen

The Dayton Power and Light Company
Environmental Specialist

1065 Woodman Drive

Dayton, OH 45432

(937) 259-7375

Question 2: Identify all documents consulted, examined, or referred to in the preparation of the
answers to these questions and provide copies of all such documents.

Response: The Dayton Power and Light Company (“DP&L”) consulted, examined and
reviewed numerous documents in the preparation of the responses to these questions.
However, the majority of the material proved to be irrelevant and showed no connection

between DP&L and the South Dayton Dump Site (“Site”). All relevant documents have been
attached in Attachment A.

Question 3: If you have reason to believe that there may be persons able to provide a more detailed
or ccmplete response to any question or who may be able to provide additional responsive
documents, identify such persons.

Response: None.

Question 4: List the EPA Identification Numbers of the Respondent.

Response: Below is a list of DP&L’s present EPA Identification Numbers:
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OHDO000721258 (Coldwater Service Center)
OHD180025637 (Eaton Service Center)
OHD987033024 (Greenville Service Center)
OHD180025777 (Huber Heights Service Center)
OHDO000721233 (Marysville Service Center)
OHD987023280 (Miamisburg Service Center)
OHD982617003 (North Dayton Service Center)
OHD180025660 (Research Park Service Center)
OHDO000721282 (Sidney Service Center)
OHDO000817015 (Broadway Service Center)
OHDO000721316 (Urbana Service Center)
OHD133974808 (Washington C.H. Service Center)
OHDO000721209 (Xenia Service Center)

OHD000721407 (J.M. Stuart Station)
OHD000724310 (Killen Station)
OHD000721225 (Hutchings)

OHDO000817452 (Longworth Steam Station)
OHDO000817502 (Third Street Steam Station)
OHDO000817437 (Steam Distribution)

OHT400010096 (Monument Substation)
OHDO000817460 (Yankee Street Diesel Plant)

Question 5: Identify the acts or omissions of any person, other than your employees, contractors, or
agents, that may have caused the release or threat of release of hazardous substances, pollutants, or
contaminants and damages resulting therefrom at the South Dayton Dump Site.

Response: DP&L does not possess information as to what did cause the alleged release or
threat of release at the Site. DP&L will not speculate as to what “may have caused” the
alleged release at the Site. Nonetheless, documents obtained from U.S. EPA via DP&L's July
23,2002 Freedom of Information Act ("FOIA") request indicate that other parties disposed of
drums of liquid waste at the site.

Question 6: Identify all persons including respondent’s employees, who have knowledge or
information about the generation, use, treatment, storage, disposal, or other handling of material at or
transportation of materials to the Site.

Response: Amy Wright. See also, Attachment A.

Question 7: Set forth the dates during which the Respondent engaged in any of the following

2) generation of hazardous materials which were sent to the South Dayton Dump Site;
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Response: None. DP&L has not discovered any evidence or indication of any hazardous
materials generated by DP&L ever having been sent to the Site. Further, based on U.S.
EPA’s response to DP&L’s July 23, 2002 FOIA request, U.S. EPA does not possess any
documents that in any way tie or connect DP&L to the Site.

b) transportation of any material to the South Dayton Dump Site.

Response: DP&L has not discovered any evidence or indication of any hazardous materials
generated by DP&L having been sent to the Site. However, DP&L used the site to dispose of
non-hazardous materials, including dirt, street spoil, construction debris etc. from 1952 to
1977.

Question 8: Identify all persons, including yourself, who may have arranged for disposal or

treatment. or arranged for transportation for disposal or treatment, of materials, including, but not

limited 1o, hazardous substances, at the South Dayton Dump Site. In addition, identify the following:
Response: DP&L has not discovered any evidence or indication that any hazardous
substances from DP&L were arranged for transportation, disposal or treatment at the Site.

The specific person or persons arranging for DP&L's non-hazardous substances to be
transported to and disposed of at the Site is unknown.

a) The persons with whom you or such other persons made such arrangements;

Response: Alcine Grillot.

b) Every date on which such arrangements took place;
Response: The Site was used from 1952 to 1977 for disposal of DP&L's non-hazardous

materials.

¢) For each transaction, the nature of the material or hazardous substance, including the
chemical content, characteristics, physical state (e.g., solid, liquid), and the process for
which the substance was used or the process which generated the substance;
Response: Solids consisting of construction debris, tree limbs, ash, cinders, broken concrete,
dirt, blacktop.

d) The owner of the materials or hazardous substances so accepted or transported;

Response: No hazardous substances from DP&L were involved. DP&L disposed of non-
hazardous street/construction debris.
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¢) The quantity of the materials or hazardous substances involved (weight or volume) in
each transaction and the total quantity for all transactions;

Response: No hazardous substances from DP&L were involved. DP&L's records do not

indicate the specific amount of non-hazardous substances that were disposed of at the Site by

DP&L.

f) All tests, analyses, and analytical results concerning the materials;

Response: none

) the person(s) who selected the South Dayton Dump Site as the place to which the
materials or hazardous substances were to be transported,

Response: Unknown.

h) The amount paid in connection with each transaction, the method of payment, and the
identity of the person from whom payment was received;

Response: See Attachment A.

1) Where the person identified in g., above, intended to have such hazardous substances or
materials transported and all evidence of this intent;

Response: No hazardous substances from DP&L were involved. DP&L intended for non-

hazardous substances to be transported to the Site. See Attachment A.

j)  Whether the materials or hazardous substances involved in each transaction were
transshipped through, or were stored or held at, any intermediate site prior to final
treatment or disposal;

Response: Not applicable.

k) What was actually done to the materials or hazardous substances once they were brought

to the South Dayton Dump Site;

Response: Unknown. DP&L does not possess information responsive to this question.

1) The final disposition of each of the materials or hazardous substances involved in such
transactions;

Response: Unknown. DP&L does not possess information responsive to this question.

4 0f 8



m) The measures taken by you to determine the actual methods, means, and site of treatment
or disposal of the material and hazardous substance involved in each transaction;

Response: See Response to 8. 1., above.

n) The type and number of containers in which the materials or hazardous substances were
contained when they were accepted for transport, and subsequently until they were
deposited at the South Dayton Dump Site, and all markings on such containers;

Response: There were no hazardous substances from DP&L involved. Non-hazardous

materials were contained in dump trucks.

0) The price paid for (1) transport, (ii) disposal, or (iii) both of each material and hazardous

substance.

Response: There were no hazardous substances from DP&L involved. See attachment A as
ro non-hazardous materials.

p)  All documents containing information responsive to a — o above, or in lieu of
identification of all relevant documents, provide copies of all such documents.

Response: See attachment A.

q) All persons with knowledge, information, documents responsive to a -- p above.

Response: Amy H. Wright, Scott Arentsen

Question 9: Identify all liability insurance policies held by Respondent from 1941 to the present. In
ident-fving such policies, state the name and address of each insurer and of the insured, the amount of
coverage under each policy, the commencement and expiration dates for each policy, whether or not
the policy contains a “pollution exclusion” clause, and whether the policy covers or excludes sudden,
non-sudden, or both types of accidents. In lieu of providing this information, you may submit
comyplets copies of all relevant insurance policies.

Response: This particular information request is overly burdensome and broad.
Notwithstanding the above objection, DP&L provides the following relevant response.
Although DP&L does not believe that it is liable for any alleged response costs or alleged
contamination at the Site, DP&L is currently, and has been for many years, primarily self-
insured and can reimburse U.S. EPA for alleged response costs in relation to the Site in order
to satisfy any alleged DP&L liability which may ultimately be proven.
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Question 10: Provide copies of all income tax returns, including all supporting schedules, sent to
the Federal Internal Revenue Service in the last five years.

Response: The information submitted in response to this question is business confidential
information. Some of the information was submitted to the Federal Internal Revenue Service
{“IRS™) and some of it is back-up material that supports what was filed with the IRS.
Nonetheless, none of the information has become public information. Accordingly, DP&L
requests that U.S. EPA provide the same level of confidentiality to information submitted in
response to this Question as would the Federal IRS. DP&L’s parent company, DPL Inc.,
presently files with the IRS a consolidated tax return for itself and all of its subsidiaries.
Attached are copies of DP&L separate company returns that support DP&L’s portion of the
DPL Inc. consolidated returns.

Question 11: If Respondent is a Corporation, respond to the following requests:

a) Provide a copy of the Articles of Incorporation and By-Laws of the Respondent.

Response: See attached.

b} Provide Respondent’s financial statements for the past five fiscal years, including, but not
limited to, those filed with the Internal Revenue Service and Securities and Exchange
Commission.

Response: DP&L’s annual 10K reports for the past five years are attached. The reports

contain financial statements and assets and/or liabilities.

¢) Identify all of Respondent’s current assets and liabilities and the person(s) who currently

own or is responsible for such assets and liabilities.

Response: See Response to 11. b., above.

d) Identify the Parent Corporation and all Subsidiaries of the Respondent.

Response: DP&L’s parent corporation is DPL Inc. See attached Form 10-K/A report for
DPL Inc.

Question 12: If Respondent is a Partnership, respond to the following requests:

a) Provide copies of the Partnership Agreement;

b) Provide Respondent’s financial statements for the past five fiscal years, including, but not
limited to, those filed with the Internal Revenue Service and Securities and Exchange
Commission,;

¢} Identify all of Respondent’s current assets and liabilities and the person(s) who currently
own or is responsible for such assets and liabilities.
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d) Identity all Subsidiaries of the Respondent.

Response: Not applicable.

Question 13: If Respondent is a Trust, respond to the following requests:

a) Provide all relevant agreements and documents to support this claim.
b) Provide Respondent’s financial statements for the past five fiscal years, including, but not
limited 1o, those filed with the Internal Revenue Service and Securities and Exchange

Commission.
¢) Identify all of Respondent’s current assets and liabilities and the person(s) who currently
own or is responsible for such assets and liabilities.

Response: Not applicable.
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BEFORE THE
UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

)
Statz of Ohio ) ss
County of Montgomery )

I, Amy H. Wright, being first duly sworn and cautioned state that:

1) 1am employed by The Dayton Power and Light Company (“DP&L”) as the Director of
Env ronmental Management. [ have coordinated and assembled the responses in the attached
document.

2) Icertify under penalty of law that this document and all attachments were prepared under
my clirection or supervision, and that DP&L has conducted a thorough and diligent record search in
its etfort to accurately respond to and answer the attached questions from U.S. EPA.

3) Based upon my inquiry of records and the person or persons who manage such records,
the ix.formation submitted is, to the best of my knowledge and belief, true, accurate, and complete. 1
am aware that there are significant penalties for submitting false information, including the
possibility of fine and imprisonment for knowing violations.

4) The information provided by me in this affidavit is based in part upon my personal
knowledge and/or personal knowledge of past or present DP&L employees and is, to the best of my
knowledge and belief, true and accurate.

AFFIANT FURTHER SAYETH NAUGHT

A //W)U/Zi/ miZ[

Am an t V
Sworn to before me and subscribed in my presence th1s day of September, 2002.
é gotary Publlc "
HAN A.
AAVSDD-DP&LResponse Notary Pubx INOLUS + Attorney at | 5y,

C, State of O
" hio
Se{; Commvssnon has no exptr t

section 147 030 o date
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- SOUTH-DAYTON-DUMP—&-LAND FHLL FEs26\ 1, 1,812 gael $40000 | #
GOUTH TAYTON DUMP & LAND FHtt———M&36+—2—+700-—10627 —$ 40000 &
- SOUTH-DAYT ; ; — 2873 5 4-00:00——*

- SOUTH-EAYY : y 26\ | 4 1643 14852 $£400.00
SallTHJ:uION—m—&—EMB—FF&——‘*—.M—Zﬁ\—W— ‘31'00.00 *

ACCOUNTS F’AYABLE INDEX RE (_,ORD .
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FH D‘\VTC)N POWER AND LIGHT COMPANY

ACCOUNTS PAYABLE INDEX REC ORD

— -

T U,

[N

P,\GE . ? DATE VOUCHER NO. CHECK NO AMOUNT
_SUTH DAYTON DUMP & LAND FILL wooer L7 10l yogoul  Tiepe0l
_SOUTH _DAYTON DUMP & LAND FILL AMIC 16\ | 8, 89| 21400 00001

SCTH DAYTON DUMP & LAND FILL QP 66V | 8 4,817 23563 4450000 =»

SCUTH DAYTON DUMP & LAND FILL “'L\Q\’ 6CT 36\ | G L7718 25676 5500.00|

SGUTH DAYTON BUMP & LAND FILLQN ™ wov 26\ |10, 2004 28330 5450000| %
_S(WTH DAYTON DUMP & LAND FILL NOY306\ [ 1), 1,580 30383 $500.00] =

SOUTH DAYTON DUMP & LAND FILL JAN 362 |12, 1,769 32878 $500.00| =
TSOUTH UAYTON DUMP & LAND FILL FEB 662 | 1, 2040 35379 $40000]|
__SOUTH DAYTON DUMP & LAND FILL MAR 262 | 2 1.548| 37,227 $ 40000
_SOUTH _HAYTON DUMP & LAND FILL APR 362 | 3 1,929 39552 $1400.00 | *
SCuUTH DAYYON DuMP & LAND FiLL MAY 262 | 4 1871 41825 7.400.00 | #

SOUTH NAYTON DUMP & LNND FILL JUN 862 | 5 1,789 44004 $40000 | x
__SOUTH DAYTON DUMP & LAND FaLL Ju 362 | & L6199 | 46013 $400,00 | *
_%Emp_ MG 262 | 7. 1,665 48117 $50000 | *
| . «Wm SEP 562 | 8 1861 50606 $ 400.00 |
 SnJH DAYTON DUMP & LAND FiILL 0T 262 | 9 1,765 52741 40000 | *

SO TH DAY TON DUMP & LAND FILL Nov 262 (10, 1,957| 55155 540000 | i+
__SOUTH DAYTON DUMP & LAND FILL oFC 862 (1L, LB&6| 57505 $ 50000 *
_@i%wgnu_mmm_&m_ - 440000 4
8 BAYTON DUMP & LAND FILL FEB 863 | I, 1,862 62334] T 140000 %

. eon"rmam
Foau M-1160 b
THE DAYTON POWER AND LIGHT COMPANY a A;COUNTS PAYABLE INDEX RIEECORD

P lGE 8 D.ATE .VC')UCHER NO CHFCK NO AMOUNT

__SOUTH_DAYTON DUMP & LAND FILL mRS6y | 2 1,703 64469  $400.00] *
.__snu_m_uulo__mn_um EILL APR 26 31760 64650 $40000 %
__ﬂ9EMJ;aXfM*_M & LAND FILL MY 363 | 4  I,B84E6 68632 $400.00 %

¥ # ameey | 3 2037 71030 340000 =
o S8 79y 73527 $400.00| *

__SOQUTH DAYTON DUMP & LAND FILL AUC 563 7, 1,889 75768 4,400.00 #
_ SOUTH DAYTON DUMP & LAND FILL SEP 563 | & 1,817 77955 $400.00 %
~-S0UTH _DAYTON DUMP & LAND FILL ocT 263! S 1,793 80,038 $400.00 =
--SOUTH DAYTON DUMP & LAND FILL NOVY 8463 | 10 198 B2446 P 400.00] x
~ SOUTH DAYTON DUMP & LAND FiLL DEC 463 | 11, 1827 84778 $400.00 =

_ SOUTH DAYTON DUMP & LAND FILL AN 6en | 12, 1,836 86931 $400.00 *
~SOJTH UAYTON OUMP & LAND FILL FEB 568 | 1, 1909 89187 $400.00 =
- %}%ﬁ.{lgIm_&_LAND_HLL____uR_m__Z_L& 81 1241 $400.00 ¢«
.S JAYTON DUMP | APR 768 | 3 1852 X425 $40000
~ SDUTH TAYTON DUMP & LAND FILL MAY 66k | 4 1963 5822 4400000 ¢
_ SOUTH DAYTON DUMP & LAND FILL JUN 368 | 5 180 7881 $400.00
_SOUTH DAYTON DUMP & LAND FiILL A 66h 10000 $£40000

 SOUTH [AYTON DUMP & LAND FiLL MG wen |7, 1907 12235 $400.00 *

_SOUTH DAYYON DUMP & LAND FILL | 8 1733 14395 40000

- S0ITH UAYTON DUMP & LAND FiLlL 9 1777 16557  $s0000 =
CONTINUER



‘oaw M-1180

THE DAYTON POWER AND LIGHT COMPANY

PAGE # . 9 .85530 DATE VOUCHER NO. - CHECK NO. AMOUNT
TSOUTH DAYTON DUMP & LAND FILL NOY 364 (10, 1942] 18980 $400.00] *
SCUTH DAYTON DUMP & LAND FiLL C 3o |LL  L871] 2L681] $400.00]| ¥

SCWTH DAYTON DUMP & LAND FILL A 665 (12 1806 23949 140000 #
TEGUTH DAYTON BMP & LAND FILL AQV FEB 365 | L 1783 26077 $400.00] *
TSCUTH DAYTON DUMP & LAND FILLQUOP  mr 365 | 2 L691 28194 440000 *
"SOUTR_PAYTON DUMP & LAND FILL ~ PR 565 | 3 1989 31006 $400.00]
""SGUTH OUAYTON DUMP & LAND-FILL MAY 565 | 4 1988 | 33323 $400.00 | *
'SOUTH DAYTON DUMP & LAND FILL AN eSS | 5 1935 35614 $40000 |
 SCWTH DAYTON DUMP & LAND FILL LS | 6 2024 38298 $400.00] =
""SOUTH DAYTON DUMP & LAND FILL e ues | 7 LTAZ ) 50457 140000 %
" SCUTH DAYTON CUMP & LAND FILL SEP W5 | % 62| 42948 $400.00] *
 SOUTH DAYTON DUMP & LAND FILL 0T w65 | 9 1755 44923 $400.00] *

"SCUTH DAYTON DUMP & LAND FILL nov 365 (10 L1686 47143 $400.00 | *
" SCUTH DAYTON DUMP & LAND FILL pEC 365 |11, 1,882 19547 $40000| *
S —— ; e
~—SOUTH DAYTON DUNMP & CTAND FILL Mses |12 1927 51900 Sh0000] *
B0UTH DAYTON DUMP AND LAND FILL FEB %66 | 1 L698] 53974 400,00 =
"SCUTH DAYTON DUMP & LAND FILL WAR 366 | 2. 1803 %6472 Th00.00| *
"SCUTH DAYTON OUMP & LAND FILL APR 566 3 2000 58884 $40000! x
_SCUTH DAYTON DUMP & LAND FILL may ueb | & 1816 61,228 G400.00 =

CONTINUE®.

'_°; " j, ”': EI-JE_DAYTON_F_’QW_ER AND LIGHT C(.DMPANIM L o LACCOUNITIS PAYABLEINDEX RECORD _ . __
= PAGE # 1 0 85530 ?”"—' l VOUCHER NO ZHECK NO AMOUNT
_gggg#__l%”m OUMP & LAND FILL JUKk 266 | 5 1962 63484 $400.00| *
) '- D FULL L 9ee | 6 2097 65887 $400.00 | =
__SOUTH _FAYTON DMP & LAND FILL AUG S66 8 144 ] 68417 S #0000 [*
__SOJTH _CAYTON DUMP & LAND FILL SEP 266 | 8  2178] 70698 $400.00 | +
_ SUJTH DAYTON DUMP & LAND FILL oe1 566 | 9 1,966] 73,008]  $400.00) *
.__ggn.%u_gmwo FILL NOY bbb |11, s8] 757382 E500.00| %
__S0.JTH AYTON DUMP & LAND FILL UEL 566 |11, 2072] 78112] $400.00 =
" SOUTH DAYTON DUMP & LAND FILL N 561 |12, 2006 80482  $400.00] =
~-SOLTH DAYTON- DUMP | FEB 361 | 1, 1,998 g272é& 40000, *
- SONTH _DAYTON DIMP & LAND FILL MAR 361 | 2 2080 85154 $ 40000 »
'_SOUTH DAYTON DUMP & LAND FILL APR b6l | 3 2225 a7,934 340000 | *
_SOUTH CAYTON DUMP & LAND FILL MY 361 | 4 1914 74 $%00.00 | *
_ SDUTH DAYTON DUMP & LAND FILL v 661 [ 5 2211 2644 $5400.00 *
_.SOUTH CAYTON OUMP & LAND FILL JL 66t | &6 1,951 4904 $H00.00 ] =
_SOLTH DAY TON 4 [N 1 7 -
-SB A BB BB A I I — et - penh leal seosels
_ SOUTH D.AYTgN DUMP & LAND FiILL 0CT us 9, 1,938] 11885 T%00.00 i
- SOUTH CAYTON OUMP_& LAND FiLL NoY 361 110, 2336 14607 £ 40000 *
~ SOUTH DAYTON DUMP& LAND FTLT oec 5ol 1L 2180 47175 S40000) x
"= SQUTH=BAT T RS9 30— 400 00—

QOHT:’NUED

ACCOUNTS PAYABLE INDEX RECORD



DAGE ¥ 1 j_ 85530 DATE VOUCHER NO | CHECK NO. AMO INT
_SOUTH-DAYTON DUMP & LAND FILL FEB 268 | 1. 2230 2206 160000 =
SOUTH DAYTON DUMP & LAND FILL Rik Bup 2. 2152 24464 600.00 &
_SCUTH-DAYTON DUMP & L AND FILL APR dHaR 3 2034 26,363 60000 ¥
. SOUTH DAYTON DUMP & LAND FILL ws b 2051 29347 ©600.00 &
—SOUTH-DAYTON-DUMP & LAND FHLL Ses | D 2323 32731 60000 #.
 S(UTH DAYTON DUMP & L AND FiLI AQB Wi lew | 6 1924 35378 60000, &
—S(UTH-DA LAND—FILL FENTIVRY 7. 2.2 4Q! 37972 c600.007
.__S_L‘U.LLtLQAEBS oumpg LAND FiLL SEP Sem | 8 2142 40356 £,600.00 =
~ SOJTH DAYTON DUMP & LAND FiLL OFT ubh | 9, 2146 42867 ©600.00] =
_STUTH DAYTON-DUMP & LAND FILL pur Sew| 10 2317 45568 -:-';600.00’ +*
SIUTH DAYTON DUMP & LAND FILL e:Cowob] 11 2139 479793 560000 =
S “IJ_T!-_I_ DAYTON DUMP & LAND FILL JN Bbs | 14 19584 5070 L 60200 ¢
_SCUTH DAYTON DUMP. & -LAND FILL Feb uny 1, 1,930 52746 C“bOO.OOi
—SIUTH- DAYTON-DUMP—&LAND—FHLL Box i\ 2 2,127 55,304 L A’I\UU u() =
.._S:lﬁ;JbL DAYTON DUMP_ & LAND FILL BPHHRY 4, 102 574943 $600.06 =
_SIUTH DAYTON DUMP_ & LAND FiLI mat in4| 5 54 60357 $,600.0Q %
_SOUTH JAXLEN_uqu&_LANgf Ly N . o e, & A T600.08
8§ { MP & LAND F ULt 36 7, 84 45488 £ 600.00 %
S R BN e A R A hey| 7 2565 65094 0000 ¥
L SIUTH DAYTON DUMP g LAND FILL Se by &, 2247 7054 < 600.00 %
NFINUEC
Fomu M«118¢ .
THE DAYTON POWER AND LIGHT COMPANY T+ ACCOUNTS PAYABLE INDEX RECORD
PAGE # 1 2 85530 { DﬂtTE VQUCHER NO CHECK NO ! AMOUNT !
| “SDUTH DAYTON DUMP & LAND FILL | Bl eyl 16, 117 73389 60000
__SOUTH DAYTON DUMP & LAND FILL ! Nui 49l 10, 2748 7417 60000
_g%%u*q %A%B%Ht‘%j“‘" !_ bl 99yl 12 435 791383 600,00 %

OTH TAY I FILL s ot 127 2353 81,241 560000 =
" “SOUTH JAYTON DUMP & LAND FILL . FEv 370 1 1, 2290 83739 1+ 600,00 =
~ SOJTH DAYTON DUMP & LAND FILL mak 3, 2 2247 86253 1,600.00 =
~ SOJTH CAYTON DUMP & LAND FILL ok 3% 4 104 471 5600.00 »
__SOUTH DAYTON DUMP & LAND FILL matistyl 5, 537 3504 = 60000 x

! ' ! :
- SR ' i ST e - 243 5430 6 00.00—
_i‘ﬁblﬁ BﬁWHtt | W 6w | 4 68 5260 60000 %
- - EILL L ewon !t 7. 1,719 2,983 5 600.00
~SHUTH-EANTER BOME & EABFitt Stv 3W ] & 2506 13240 5560000 ¥
" "SCUTH AYTON DWP & LAND FILL ot 216 9, 2385 153829 T 60000
[ .

N by i ) : T 60000
§BHH HM¥ AND FILL | bEC 216 11, 2342 21,000 $£600.00 x
__SOUTH _DAYTON DUMP & LAND FILL a4 50 12 2067 23234 ~500.00
- SOUTHAAYTFEN-BUMPSEAND—FHE— . ; ]

c - SOUTH LAY TEN i ‘ ] : !

" SOUTH LAYTON OUMP & LAND FILL FER 30 L 2122 25 77@ '64000 4
__SOUTH DAYTON OUMP. & LAND FLL et 3~ 108 sesed e czesd—y
Fownm ‘I-Il'ﬂO mﬁﬂl—'

D‘\ 'TON POWER AND LIGHT COMPANY

ACCOUNTS PAYABLE INDEX RECDROD



85530

i

'\'ms 4 q DATE VOUCHER NOC. CHECK NO AMOUNT ;
. A, | . ‘ !
“SELU¥H_ DAYTON DULMP-& LAND FILL AR AT 3, 2024 30457 60006
SCUTH DAYTON DWP & LAND FiLL mer w4 2168] 33407 50000
SCUTH DAYTON DUMP & LAND FILL JUN 3T) 5 2080 35723 260000
_ SGUTH DAYTON DUMP & LAND FILL Q 61 | 6 2192 38210 L.60000] »
SGUTH DAYTON DUMP & LAND FILL | Qi 51 | & 213 40617  $600.00 .
-SOUTH-DAYTON DUMP_ & LAND FILL o gp o1 | 8 2413 5298F  560000%=
%gélj% N DUMP 2 LAND FILL N 0T 5T | 9% 2170 45372 ©600.00® 3
-—St.n;JTFrDWrTm DUMP & [AND FILL NY 20V [ 1V 2238 47,856 £ 60000 »
 SOUTH DAYTON DUMP & LAND FILL pEC 21\ | 121‘. 2242 50,344 H60000 @ x
Y & DECY0T |1 1620 52379 . 600.00]
S ‘)ﬁ"w = &Q'Q%'&l\-ﬁ- | T3 L L60G§ SH#77I HEVo U™ T
~—S{IITH DAY TON OUMP & CAND FILL HAF 577 o 38 57,127 560000
SOUTH DAYTEN BUMR & LANS EJLE o | 3 LIKO 59190 5600004
- i e A 317 LIS 660 260000 x
T DAYTON QUME & LAND FILL M5 | 5 2155 64004 %600.00/® %
. JAY O FILL JUL 612 /A 92 66793 60000
T SUUTH DAYTON DUMP & CAND FICC G TV 7, 1,932 68311 T 600.00 Hx
%-U:FH’E)AYTGN—BWP_&"WFJ[LL SEPTB 12 B, 2066 70581 Ery 0000 M1
 SOJTH AYTON DUMP & LAND FILL 0T w2 | 9% 1760 72544 9 60000| %
---0UTH DAYTON DIMP & LAND FILLL N 2—1-6—320-21— :
_SOITH DAY SYRE SR WS FHE83IT 550000 BR
Fomrm «t16¢C _:; ; ~—
" THE DAYTON PCWER AND LIGHT COMPANY Mﬂiﬂ:‘: ACCOUNTS PAYA?LE INDEX RECORD
EA(IB g 85530 oate © | VoucHEer No CHECK NO AMOUNT
- S FRHETAYTOR-CMP= _ :
_?émem OUMP_AND LAND EitL 0EC 512 |12 64 77050 56 00,00 B2
mjlmilAYInN_DlMP_&_LAND FlLL JA 91y | 1 220| 79212 5 600,00 h
10 mﬂilb 33| 81277 $600.00
' “Eiky T8N BiMp & TANB FILL EEEEE _'s'r—zrin—zzr 5600.0
H EI\YTON DWP & TAND FILL R 94 3 L7007 85510 > 600,00 i?
'_ 501TH DAYTON DUMP & LAND FILL WY 35 [ 5, 5T 3803 :jeoo_go T
_ SOUTH CAYTON DUMP & LAND FILL Jud 513 6, 75| 901 %96 600,00 B
| JUL_313% & 1,6 18| 919 69 S600.00 Mx
%} H cQ %N ng & | %Hg gu'ft G 305 [ &, 737 95,208 S 500,00 W%
" S0UTH TAYTON DUMP & LAND FILL oCr 3U5 [ 9, 1,624 1,383 L 1.84000 Hix
- o 513 (10, 2000 3615 $920.00 M
_.S0lUTH_DAYTON DUMP & LAND FILL NV 5T ) : | ]
SOUTH JAYTON DUMP & LAND FILL GEC\VA3 |12, 325 6007 S 920000«
_ SOUTH [AYTON DWMP & LAND FILL JANAOTL | 1, 261 7,757
__SOUTHLDAYTON DIMP & [ AND FILL f'gaxzm 2 381 9931
__S0UEH AYTON SUNB B LA FILL Ml T g7 H
) _SOTH-_AYTON-_DUMP—& LAND FILL HAYARn |5 553 16320 ©92C.00|®
- -SOUTH-EAYTON-—DUMP—&—LAND FHL JHAO—t b, 2L3 18224 "*SQZQOOhj‘_
= S0 T R=DIRT TOR—DUWMP——EARD—FEE ST S6-—25:50 =20

Foau 4-1160

CoNTJNu ED

THE DAYTON POWER AND LIGHT COMPANY

ACCOUNTS PAYABLE INDEX RECORD



P/‘GE ]_ 5 85530 DATE VOUCHER NO. CHECK NO. AMCU M
_SQUTH DAYTON DUMP & LAND FILL AUG\2 4 | 8 407 22329 £920008
— SOUTH DAYTON DUMR_2 LAND FILL SEPAS Ly 9, 53 2471717 292000/ ::
__SOUTH DAYTON DUMP & LAND FILL Gl 9wl 10 391 26522 192000 % x
— SOUTH DAY w11, 925 243,22 £2920.00 %4
SIHUTH DAYTON DUMP % LAND FILL AN lelisw | 12 734 30,93( 17392:0.00 W
SIUTH DAYTON DUMP & LAND FILL QN Jarzs | 1L LO4E 6303 5920009+
SOUTH DAYTON DUMP % LAND FILL FEBAD tn | 2 433 64504 29200018 %
__SQUTH.DAYTON DUMP & LAND FILL Vs o) 3 68P 6&34p W 57EU.0p T
SOUTH DAYTON DUMP & L AND FILL APrAAS 4, 527 68153 5 920,00 B
SCUTH DAYTON DUMP & LAND FILL MATAL D 2 523) 70085 2920.008 &
UTH QAYT EiLL JNW T | 6 3770 71,785 $920.00%«
jiﬁié}ﬂw EJLL JuLib b | 7, 576 73893 592000/ x
WEANUTTICL RUL IV q, 733] 76206 920,00 i
~SOUTH JAYTON DUMP & LAND FILL SEF25 L | 9, 966] 74072| £920.00W4 ¢
“—S':i.UIFI DAYTON DUMP & LAND FILL Wit b | 16 623 T3 54] 920004 =
jlmgg&%% %mg & %AN% FILL NYAZLY 111 501 81610 »920.00/® ¢
e bl ] %= LSBT 14 1,31 84,26 $920.00 %«
TSGUTHSAYTON DMP & CAND FILL JNVT6 | 1, 751 85610 592000 Wx
SQUTH DAYTCN DUMP & LAND FILL MB\Tt | 2 698 B /342 $920.00% -
~SOUTH DAYTON Dine 2 LAND F ILL HA VS L6 2 952 8494 920 40 B .y
Fomu M-1160
THE DAYTON POWER AND LIGHT COMPANY C(j‘p\_ﬂuuﬁn ACCOUNTS PAYABLE INDEX RIZCORD
PAGE 1 6 85530 DATE VOUCHER NO CHECK NO AMOUNT
_&9% ;% LAND FILL APR2\ 16 L, 882 91.,786 $920.008::
SOE — %m FILL maTzate [ 5,  1,138[ 94,086 $92000 ﬁ,
 SCUTH DAYTON DUMP & LAND FILL Juin \B Lo 6, 531 95747 522000 x
SOUTH DAYTON DUMP & LAND FILL B\t | 7 603 97491  H 92000+
SCUTH DAYTON DUMP & LAND FILL AGT6To [ 8 692 IWAYL  HI2000/™
SCUTH DAYTON DUMP & LAND FILL StPe0te | 9, 849101887 ~ 592000«
_SCUTH DAYTON DUMP % LAND FILL Kizs e 116 1L,221/1042Q6 $920.00(™+
 SCMTH DAYTON DUMP & IZAND FILL Novizle 111, 651105640 , $92000M:
"T57UTH DAYTON DUMP % LAND FILL DL 6| 12 783 LOATY $I2000*
_SOUTH DAYTCN DUMP & LAND FILL JANZE 11 | 1, 1097104875 $920.00/ %4+
L £
| /
“ e | "/./
| _

Fommu M-116C

THE DAYTON POWER AND LIGHT COMPANY

ACCOUNTS PAYABLE INDEX RECORL[
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TO PURCHASING WHEN MATERIAL RECEIVED

THE DAYTON POWER AND LIGHT COMPINY
DAYTON, OHIO
PURCHASE ORDER

45401

PURCHASIE ORIJER NO.

-
841508

THIS ORDER NUMB3ER MUST
APPEAR ON ALL INVOICES,

PACKAGES,

CORRESPONDENCE

AND SHIPPING PAPERS.

TO: 50“1'” NWTOR m BLUE COPY‘SENT TO: J¢ STﬂlﬂTGN
1374 SPRINGBCRO PIKE 1 €C: W.P, LEE, NEFF,
DAYTON, OHID 45h39 _ | JACKSE, MAETKE
nentt | TROUTHAN, STORES
00t |
- ' GILLESPIE, BRISTOW,
SHIP VA DELIVER TO : E’”. F’sm
: AS REQUESTED —
on e ip DESCRIPTION AMOUNT SYMBOL NO. UNIT SN
THES ORPER TG COVER THE PRIVILEGE OF DINFING
WASTE MATERIAL FOR THE PERICD OF JANUARY 1, 1973
THRY DECEMBER 31, 1973 -
—iooseseniowm— G209
THIS GRDER SUPERSEDES OUR ORDER #71948-8 G-»7" 72
ACCOUNT CLASS IFICAT 1ON
AREA_  PRIME  SUB _AWOUNT
17y $ 75.00
102 3588 187.50
106 3588 75.00 L
385 5501 34 187.50
152 163 21 37.50
386 5880 96 37.5 STEAM DISTRJBUTION
12=11=72
RECEIVIt G LOCATION DATE RECEIVED RECEI y 4 R\EIT:A’D TRUCK :‘;:} PRE-PAID |COLLECT | MAT'L TO BE USED FOR mtr_—
ey /273 ] 44~ WASTE DISMISAL = VARIOL
IF DAN3 SED, C'LSE AND [ TEN" ’/ RR EXP |OTHER| COMP. PART
_ LOCATIONS : STORES
TEM J‘DSN” ) rres ACCOUNT CR W.O. Lo[)%f[—;‘i" Six U PRO-WAYBILL FRT. BILL NO.
REF | eer 2 ' PRIME sus RET. cope | S0P " OPERAT jONS

-—SEE-ABOVE

INSPECTED BY

DATE INSPECTED

ACZCT ClAass

APPR'D PURCH. AGENT

TO ACCTG. DEPT.

PLEASE FUURNISH THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF,

INCLIJDING THE TERMS AND CONDITIONS ON THE OTHER SIDE.

(SEE OTHER SIDE)

L4120



i o TO PURCHASING WHEN MATERIAL RECEIVED R At
/ S THe DAYTON Power AND LIGHT CompaNY 84i90-8
CATE 1e1=73 DAYTON, OHIO 45401 THIS ORDER NUMEZER MUST
PURCHASE ORDER PACKAGES, | CORRESPONDENCE
. AND SHIPPING PAPERS.
TO slmn MWM m BLUE COPY SENT TO J.s’mroﬁ
Y4575 SPRIMGBORO PIKE 12 1 €0z W.P.LEE, WEFF, JACKSE
DAYTON, OHIG 453y 0000 | MAETKE, TROUTNAN, MAC
| STORES, GILLESPIE
| BRISTOW, E.M.FISCHER
DLTE (SSUEN: 10~1-73 (SHEET 2) .
f.0.B. TERMS DATE MAT'L REQUIRED
Ol?x%_?_i'éo DESCRIPTION AMOUNT SYMBOL NO. UNIT o
CHARGE ORDER T
THIS CHANGE ORDER WILL CHANGE THE RATE PER
RUONTH FROM $600.00 TO $920.00 PER WMONTH. THE
PERIOD OF CHRNGE IR RATE WiILL BE FROM AUGUST 1,
1973 THRY DECEMBER 3!, 1973.
ACCOUNT CLASS IF {CAT 10N ‘
AREA PRIME SuB AMOUNT DEPARTMENT
21 2850 160.00 GAS CONSTRUCT I1ON
102 3588 100.00 DAYTON ELECTRIC
106 3588 20300 ELECTRIC NT CfE.
3¢5 5501 34 600.00 LONGWORTH ;
182 163 2} 20.00 STORES OPERAT IONS.
386 &880 96 20.00 STEAM DISTRI wnqu
RECEW % LOCA" [N TDATE RECEIVED i’ RECEIVED BY RS(I:A'D TRUCK :OA; PRE-PAID |COLLECT | MAT'L TO BE USED FOR m|:m‘
B < 5 B - R EXP OTHER COMP PART WL-—W
IF DAMACZ 2D, CA SE AMD E)VENT R ' ) . Lomr'm: srms OPER.
— .[, 0:”‘_ ! ACCOUNT OR W.O. LOCATION s/K PRO-WAYBILL FRT. BILL NO.
REF. lli‘f,'Lg “ AREA PRIME sUB R;(::L:(I)‘E)E CODE AMOUNT
* I . = | CAR INITIALS & NO.
o SEE PBOVE
! . INSPECTED BY DATE INSPECTED ACLC™. CLAS:

PLEASE FURNISH THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF,
INCILL DINCG THE "ERMS AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE)



MEMO COPY

THIS ORDER MNUMEER

e . ' ' MUST .7 EAR ON ALL
FORM . | EV. 7 z4.83 UNVOTES AND PACK-
THE DAYTON Power AND LIGHT COoMPANY N,
D TE DAYTON l' OHIO PURCHASE CRDER NO.
PURCHASE ORDER -
, S 58 - B
Fd
TO: K - 7 ' ’ BLUE COPRY :
i g Ay g
00001 |
|
,//L:.é/z ”8 I
SHIP V A DELIVER TO . THIS COPY USED AS
ORDER CLOSEOUT MAT. REC. REPORT
F.oa. - TERMS DATE MAT'L REQUIRED
Ogg;géb_ DESCRIPTION AMOUNT SYMBOL NoO. UNIT quan.
AT | o2 Y 400 .60 SRS 73 Ao #5249 7/0-’ %”"‘“7 [
Y L7-2,0-73 S G SoFr-73 ,&75—2 A ‘%@ %4/44.@?(
! RSP F L 00 e B A DDEFS 2/1'@ S e AL
" g2 Kpao 20 Vi ata LS 770087 f’“ Gasls
SRS Yk Al s 73 B w5 AR %o /774_//.{
7 - Yy - / y
LD Bl £0 A4 -A7 73 A SRR S %-— /4/71!‘_«
4 raya - o
,:-’3(;7 -;7 éZ(c.‘i, ce /‘g" 77 IS TAAE ;‘—‘ '/ -
J
"¢ ST . . _ ; / » e
JAF-02 TIN5 poar7s  SEHSING O o dep> i
. —29-77 - , ]
7 2977 772000 Py-/=73 IO g Jéﬁ“/‘)‘?
4 Y1573 820,00 Pra-F-7s  SIESIIET /w 7/;(‘ Ln’
v =Y FF2009 Prg-Dyf LT AY A il XN it
RECEIVI'<{ LOG. TION DATE RECEIVED RECEIVED BY REC'D TRUCK :Sgi- PPARlED- Egé-_l-_ MAT'L TO BE USED FOR
IF DAMAG ID, C»USE AND EXTEIHT RR EXP |OTHER | comp. PART

. F.NCTION OR RET, K PRO-WAYBILL FRT. BILL NO.
ITEM | 1 KT AREA WORK ORDER LOC. OR DET. w. 0. t
REF - = N AMOUNT
Slores s = PRIME sus b
- 7 CAR INITIALS & No.
- . INSPECTED BY DATE INSPECTED ACZT. CLASS
!
—_—
APPR'D PURCH. AGENT TO ACCTG. DEPT.
i
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Form 1.-—11-17-4%

"OFFICE INFORMATION The Dayton Power and Light Company Date L-12-72

To: Mr. Ron Wheeler

SUBJECT: South Dayton Dump
ttached are receipts for four (L) truck loads of spoil dirt,

On tpril 6, 1972 it was necessary for us to rent a dump truck, in conjunction
to =2xcavating work on one of our projects. The operator, at the South Dayton
Dumd, would not permit the use of our blanket purchase order for dumping,
witn1 a non~company marked dump trucke.

. He zlaims that he has no way of verifying whether or not a truck is in hire
of the Dayton Power & Light,

He issued these receipts as a cross check and intends to send a separate
bill to you for the dumping of these four (L) loads. He, also insinuated
that, perhaps we were dumping more material at his dump than what was
orizinally agreed upon under the existing arrangements. He reasons this,
because it was necessary for us to rent a truck, because we did not have
enough trucks, of our own, to haul away the dirt that was necessary.

AL Loy
RRH ‘mr Robert R. Hipp
Attach,
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FOR™ ! hEy v 67

TO PURCHASING \‘IHEN MATERIAL RECEIVED

“ Lol
DATE™ Eb'a}'i-wi-é

THE DAYTON POWER AND LIGHT COMP \NY

: PURCHASE ORDER NO.

i ’J'SD”b"‘

DAYTON, OHIO 45401 THIS OGRDER NUMBER MUST
PURCHASE ORDER PACKAGES,  CORRESPONDENCE
AND SHIPPING PAP:RS,
TO: Searth m m BLUE COPY SENT TO' stmtm
1975 Springboro Pike ' ec: W. P, les, Naff
Dayton, Ohdo 45439 nge : Jackse, Mastke
QQ ! Troutmen, Stores
| Cillespls, Bristc
SHP T DELIVER 7O I THE?C'BO',';?USED ns
ORDER CLO/s'EOU‘I’ MAT. REC. REPORT
FOB TERMS DATE MAT'L REQUIRED

Nt

v

oFbifeD | DESCRIPTION AMOUNT SYMBOL NO. UNIT Quan.
| This order to cover the privilege of dumping weste
'Zo.r the period of Janmary 1,-1974 through Juns 30,
| /978 /97
$920.00 per month
Por werbal quote %o Dave Costello.
This order suporsedes our order-84396-B,
9590545
|
/ / £
A L W S
RECE /1 i3 LOC: [10N ons RECENVED RECEIVED 77 | RS [ TRUCK [ AR T PRE-PAID [COLLECT | MAT'L TO BE USED FOR o
,_‘Z // % ~+- waste dispossl - warious
TF DAM. GED,  \USE AND (TENT . RR Exp [OTHER| comp. | FART |1DERTIONST STOHRES OPERA.
{
e | anr ACCOUNT OR W.0. Logation | o PRO-WAYBILL FRT. BILL NO.
GAS , 1L N \ T T
e gss 1Y ame — o] G DERL | goe | Amoun
“_e_& m: .EE’ m w ©O0 | CAR NTALS & No.
8y. Zlec. 12 3588 100 (00
o m ce., 1“,‘6"—'—3‘% 20 Q0 | NSPECTED BY DATE INSPECTED ACCT. CLASS
» v
m'ﬁh | 2851 5501 34 €00 |0G
L WP. Ll 403 p-a § m () | APPR'D PURCH. AGENT TO ACCTG. DEPT.
‘tesm st r] 3B 80 | 90 0
PLEASE FJRNISH THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF, -
INCIUDIMG THE TERMS AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE) £ LJ

“3i gt



FORM  REV ¢ 1-67

paTE l=i-=T7h4

WORK COPY OF PURCHASE ORDZER

THE DAyToN POwer AND LIGHT COMPANY
DAYTON, OHIO

45401

PURCHASE ORDER

PURCHASE ORDER NO.

95005~-8

THIS ORDER NUMBER MUST
APPEAR ON ALL [INVOQICES,

PACKAGES, CORRESPONDENCE
AND SHIPPING PAPERS.
TO: South Dayton Dump 00&_‘1&05 copysentTo  Stanton
1975 Springboro Pike Q0 cc:  W. P, Lee, Neff
Dayton, Ohic 45439 Jackse, Mastke
Troutman, Stores
Gillespie, Bristo
- EH. 1?4
SHIP v DELIVER TO THIS COPY USED AS
F.0.B : TERMS DATE MAT'L REQUIRED . .
Net As Requested
o e DESCRIPTION AMOUNT SYMBOL NO. uniT | QR
This order to cover the privilege of dumping waste material
for the period of January 1, 1974 through June 30, 1974.
$920.00 per month
Per verbal quote to Dave Costello.
This order supersedes our order 84,190-B. 1
i — . P . . ) //’ S
G 0 a o Foroes Pa-F7Y 4 A ;?‘5//&/1
F-ss-2¢ & TFC.00 P 3-7-7y wa/{: e Putdimm
e 3//__2. Eo5L 02 ff/é-— 7§/ —WWv /%
VZ 5204 740 02 P 5-5- 77 W
y g 3- /"f/ F 228 P00 (Pi—4- 7/ =, M/
y g9y $92000 Trusmiy e 24
% -4-?9' Gﬁgocm 52?4&7? ;Qz /ﬁ3¢
y; ;ﬂ/EZwaﬂ }%’77g' 4{/
Y] /7_’?_ // \77,20:&? Q/’f 7% / ﬂ? -
I 2y 74 BI04 T e 7
{/ ’ /— s 75 1‘?‘26 ‘ //‘/-/7_)5_ /ge_a,4r‘w€“€/‘\_,’ A
_RE_CEI\T G LOC, T ON DATE RECEIVED RECEIVED BY R\E'fA'D TRUCK :é:; PRE-PAID {COLLECT MAT'L:'O BE USED FOR :(m
waste disposal - various
IF DAW2 ZED, C USE AND [ XTENT RR EXP |OTHER| COMP. PART Jocations: STORES OPERA.
e _ann ACCOUNT OR W.0. tocaTion | _ PRO-WAYBILL FRT. BILL NO.
REF‘— izc.". jélj ARES PRIME SUB R;r;é(l)laz CoDE AMOUNT
;38_£Q§L8t1‘. Eilﬁ 2880 160 00 CAR INITIALS & NO.
gfé_i%h::. i:g:z ;::g;‘g lg 00 INSPECTED BY DATE INSPECTED AZCT. CLASS
)-Dbong::%:, zfgg 5152;— "25.!- %’ % APPR'D PURCH. AGENT TO ACCTG. DEPT.
am Idst::] 3€6| 5880 00

LEE E FIRNISH THE ABOVE AS INDICATED, SUBJECT TO
INCLJDIND THE TERM3S AND CONDITIONS ON THE OTHER SIDE.

THE PROVISIONS HEREOF,
(SEE OTHER SIDE)

QENNA_’
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PURCHASE ORDER NO.

o AEe TO PURCHASING WHEN MATZRIAL RECEIVED e
THe DAYTON Power AND LIGHT Comp. NY D- 34644-8
pare 1=i=7% DAYTON, OHIO 45401 T:IS ORDER NUMBER MUST
PURCHASE ORDER PACKAGES, | CORRESPONSENCE
AND SHIPPING PAPERS
TO! SCUTH DAYTON DUMP BLUE COFY SENT TO: STANTON
1975 SPRINGBORO P IKE 1CC: W.P. LEE, JACKSE
DAYTOM, OHIO 45439 GO&Q | TROUTMAM, GILLESPIE, E.H.
00 | | FISCHER, R. ROTH, MAETKE
| STORES, BRISTOW, MACY
I
SHIP 41« DELIVER TO THIS COPY USED AS
F.O.B TERMS DATE MAT'L REQUIRED / -
RET 30 DAYS AS REQUESTED
oid M DESCRIPTION AMOUNT SYMBOL NO. UNIT s
THIS CRDER TO COVER THE PRIVILEGE OF DUMP ING WASTE
HATERIAL FOR THE PERICD OF JANUARY 1, 1975 THROUGH
. JUME 30, 1975
$520.00 PER NONTH
PER VERBAL QUOTE TO DAVE COSTELLO
bt
THIS ORDER SUPERSEDES OUR ORDER 95005-B.
|
|
|
= o d 4 > P, ] "-I-ﬁ J
RECE VI 4G LCC  ION DI\TE!RECEIVED _ RECEIV] RECD [ TRUCK | PAR [ PRE-PAID [COLLECT|MAT'L TO BE USED FOR CJB:KYR
. ___ANene /925 | WASTE DISPOSAL - VARIOUS
IF DAY GED, AJSE AND :XTENT /// RR EXP OTHER COMP. PART LocATlo”s - STORES OPER.
e ' one. ACCOUNT OF W.0. LOGATION s/ PRO-WAYBILL FRT. BiLL NO.
RE} iié?..i‘.ﬁ AREA PRIME sue et | cooe AMOUNT
] CAR INITIALS & NO.
: T ITise| USE Of it2ms purghaseq
—pnd dcicatelaccount claksificalion on INSPECTED BY PATE INSPECTED et e
o W f Priremaca O Aac janalAy
= = : T = = T APPR'D PURCH. AGENT TO ACCTG. DEPT.

PLEZ SE F_RNISF THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF,

INCIUDING THE TERMS AND CONDITIONS ON THE OTHER SIDE.

(SEE OTHER SIDE)

Ve A

NACAR
D- Sy



FORY ! REV. '1-7

3

paTte 1=1-75

WORK COPY OF PURCHASI waili]

THE DAYTON Power AND LIGHT COMPANY
DAYTON, OHIO
PURCHASE ORDER

45401

PURCHASE ORLCER NO.

a g
D- 34644 -

THIS ORDER NUMBER MUST
APPEAR ON ALL INVOICES,
PACKAGES, CORRE:PONDENCE
AND SHIPPING PAPERS.

TO SOLTH DAYTON DUMP BLUE Copy sENT To. STANTON
1975 SPRINGBORO P |KE 1 CC: W.P. LEE, JACKSE
DAYTON, OHIO 45439 0““020 ' TROUTMAN, GILLESP IE, E.H.
S ' FISCHER, R. ROTH, MAETKE
$STORES, BRISTOW, MACY
SHIP \ A DELIVER TO THIS COPY USED A4S
ORDER CLOSEOUT MAT. FEC. REPORT
F.0.B TERMS DATE MAT'L REQUIRED
NET 30 DAYS AS REQUESTED
oR ¥ 3ép DESCRIPTION AMOUNT SYMBOL NO. UNIT | QuAN.
THIS ORDER TO COVER THE PRIVILEGE OF DUMP ING WASTE
MATERIAL FOR THE PERIOD OF JANUARY 1, 1975 THROUGH
JUNZ 30, 1975
$920.00 PER MONTH
PER VERBAL QUOTE TO DAVE COSTELLO
THIS ORDER SUPERSEDES OUR ORDER 95005-B.
|
n
1
|
|
i . 11-7-74
RECEIv NG LOC ATION DATE RECEIVED RECEIVED 8Y Rsz'D TRUCK :ésﬂ;_ PRE-PAID |COLLECT | MAT'L TO BE USED FOR CJB : KYR
WASTE DISPOSAL - VARI0OUS
IF D 8GED, AUSE &ND IXTENT RR EXP OTHER COMP. PART LOCAT IONS - STORES OPER
Tem | an v ACCOUNT OR W.0. LOGATION PRO-WAYBILL FRT. BILL NO.
RE:. (BAS Gl AR:A DETAIL cz/c'\(s AMOUNT
REC. J.'C.—_ _ PRIME SuB RET. CODE
Tas od nsutﬁ‘. :54_ 2680 e b7 it ol 160 i OO CAR INITIALS & NO.
Day. xlecd . 10® 3588 [ T PUETEET 100, [00
Elec.: iTtee # :_O(D 'J%SCLLMII classification on 20 . OO INSPECTED BY ‘ DATE INSPECTED ACCT. CLASS
Longwnorth | {64 ~85@/1Furdhage Oider ardfor | 600. |00
E,_to re 5 C p é}]". :bzﬁ. | Rbsﬁved f@ajorfq 20 . ()O APPR'D PURCH. AGENT TO ACCTG. DEPT.
Steaz Dist¥r.30b 5560 [ 9o 20. 100

PLEASE

“JRNIS- THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF,

INCLUDING THE TERMS AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE)

D. 34

[5=8
i
I
o
eand
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SOUTH DAYTON DUMP & LAND FiLl We Buy

2, Bor Phone: 299-3391 Old Trucks

el Neas SITE—2055 Springbcro Pike s o
OFFICE—2708 Keritzor Rd. <,<3 '

Moraine City, Ohio 43439 ~3 7
.. N BG
cv 2}

o RSN . oy . . Ly RIS < [
F 3 - LT T S U TP U A SRS St ‘IO U I Y0 Rt LI G IV l%& RO
Y R

& 00002;

Siutoments rendered an or about the first of each month for all bills whether due or not, for the purpas-
of comparison. Kindly advise of any errors or ditference.

P O # D 34 (y4Y-F | ormimeen
2 20-% M,Lb'rrf,d-.g- /}a,«, 1995 %200,

¥ [ :l "‘ ;
AR o TN
vy .0 3 55 5/ i
(, ,,é;fyﬂ i \o i ‘
o |
l |

i

If tmis has bsen paid since the {irst of month, plecse disreqard



Forsale e SOUTH DAYTON DUMP & LAND FiLLotd Twor,

ond Kegs Phone: 299»889] Car and
SITE—2055 Springbero Pike Machinery
OFACE—2708 Keritzgr Rd.

N

z A\
Mol B L
3 X ‘3%\"\* & Date Billed
25" N . mdr S W @S\;@*&& 3-3-7y

T
Yoo Ot odds 70! ¥
L -

000B2T

Statementa rendered on or. about the first of esch month for all bills whether due or not, far the purpose
of comparison. Kindly advimne of any errors or difference.

[Date Due Your Balance is the

fﬂ #{: }" 3 ¢6 ¢¢— B lost Amt. in this column
MWM%V 3/-'[ /775 ﬂ 220 o

d-20- 1

If this has been paid since the first of month, please disregard

6j3 /4,75/
J 20 v

e

/\)’ 4

v i
AR/ v
\./ (/_/‘J‘/



For Sale ’ 'We Buy

Drums, Barels SOUTH DAYTON DUMP & LAND FILL Old Trucks -

ond Kegs Phone: 299-8891 Car ond
SITE—2uuo Springbero Pike Machinery
OFFICE—2708 Keritzer Rd. 0000,‘_?;?.

Moraine City, Ohio 45439

1

Statements rendered an or about the firat of each month for-all bills whether due or not, for the purpose
of comparison. Kindly advise of any errars or difference.

Date Due Your Balance is the

_ - W : g /77J’ last Amt. in this column
207 4920, 05
P oat D-34C<¥-B

Vi

/

79

if this has been paid since the first of month, please disregard )O / / 0\ P

p5



00002,

v

For Sale SOUTH DAYTON DUMP & LAND FILL We Buy
E;:mx‘..qimﬂs Phoie: 299-8891 ) oxdc-x::.;::
SITE—2055 Springboro Pike Machinery

OFFICE—2708 Keritzer Rd,
Moraine City, Ohig 45439

Statemermts render~d an an ahout the first of each morth far all bills whether due or rat, for the purpose
»f companson. Kindly advise of any ervors or difference.

5= 00K ,U,u.w/amo % ﬂf"’ 575 %. e
fd#-pj</5‘/7'8 JZ2 00

R
SLEIVED
1 ”["’ T
PURRHASING
RTMENT

s
P

AN

If this has been paid since the first of month, please disregard



SOUTH DAYTON DUMP & LAND HLL

For Sale .
Drums, Barrels Phone: 299’889‘ Oldv’lrmfrl
and Kegs SITE—2055 Springboro Pike Car and

OFFICE—2708 Keritzer Rd. Machinery

Moraine City, Ohio 45439

[_- M%%‘M : @‘ Date Bill:ld
ﬁbda@ﬂ? Yo £ 295

;m"/ 24 2

Statements rendrred o on abhanut the firat of mach month for ail bills whether due or not, for the purpnse
nf compariszon. Kindly advise 2f any errors or difference.

Dcta Due i Your Balance is the

20-%5" fﬂ"#’) 3%6 YY-13 last Amt. in this colur

| U%%‘ }77&-3,/?7.) ﬂ'?‘zaoa
TElEveD

. | U 3157
/?15"?. . Fijit: H/ SING
- 4 L l) DL

EEa RECEIV ED

(- ) y

JUNG - 1975

If this hasx been paid since the firat of month, please disreqxrd
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PURCHASE ORWER NO.

FoRY 1 REV ¢ i TO PURCHASING WHEN MATIRIAL RECEIVID e
A THE DAYTON Power AND LiGHT COMPANY s-51097-8
El;/‘/76 DAYTON, OHIO 45401 THIS ORDER NUMBER MUST
. PURCHASE ORDER PACKAGES. | CORRESPONDENCE
SOUTH 'mwoﬂ .W - ANDRSHIF:]I:JEYPAPERS.
o 1975 SPRINGBORO P IKE SR IEC: T W.P.IEE, JACKSE,
DAYTON, OHIO 45439 0 00027 rioecy, "R, GILLESPIE, MAC
| 6.BORTON, R.ROTH, MAETKE
! .nsm. BROHAS, STORE
|
SHIP L T T DELIVER TO _THIS COPY USED AS
ORDER OSEQUT MAT. '??R’EPORT
FoB TERMS DATE MAT'L REQUIRED \’\//'
NET 30 DAYS AS REQUESTED T T
._Oé!g_ié‘\ED I DESCRIPTION AMOUNT SYMBOL NO. UNIT guan.
|
THIS ORDER TG COVER THE PRIVILEGE OF DUMP ING WASTE
MATERIAL FOR THE PERIOD OF JULY ¥, 1976 THROUGM
| JANUARY 1, 1977,
! $920.00 PER MONTH
' THIS ORDER SUPERSEDES OUR ORDER D-431ht
|
|
| .
r 1 . - - / i - ‘Qlﬂ_im_
RECE /1 13 LOC: TION DATE RECEIVED o R/E(:%y ] ; / / n5|cAn TRUCK :3;_ PRE-PAID {COLLECT { MAT'L TO BE USED FOR JIB"DJ
L LD T ¥ /q/é . . WASTE DiSPOSAL-
R GEDLE T AAD TN e Gl R | EXP [OTHER| COMP. | PART VARIWS LOCAT 1ONS : STORES
o OPERAT I0NS
rEn 'h A ACCOUNT OR W.O. LOQ_A_TJON s/ PRO-WAYBILL FRT. BILL NO.
sz._géég Lt ARER PRIME sus REDT%C')‘BE CODE AMOUNT

1

CAR INITIALS & NO.

INSPECTED BY

DATE INSPECTED ACCT. CLASS

APPR'D PURCH. AGENT

TO ACCTG. DEPT.

PLEASE FJRNISK THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF,

INCLUDING

THE TERMS AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE)

D-



H '
LY
)
PSS
“ Il
P
st -

-
Letn pasd

Pl

wiel

o A
2 [P

) -4 ‘
TR A5
J

AR




CTHTH
Phone: 299-8391
~714355 Springboro
Co 00T 2703 Keritzer
PU. 71y City, Chie 4

THC-

/LL"/L//‘:"-/'J”-—/J /(/L"j‘:/
N ypaest
ey Ol s

Statemnents rendered on on about the first

ne r-n;'"q
il {’l Py ontd ot

HASH N

FURS
DWﬁ“UJ

7Y
!/177%/ / 2 -'764

of e2ch month for all bill
of camparison. Kindly advise of .,x‘y crroes or difference.

DAYTON DUMP & LAND

Pike
Rd.

5439

s whether due or not,

FiLL -
We Buy
Cid Truzks
Cur and
Machirery

000029

Tcte Pilled

J-3-7¢

J

far :he purpose

Your Balance is the
lzst Amt. in this column

o

I T
(/l’\)

a7,

-0

1f this has been paid cince the first of month, please disregard



Sta teirents fen Poered an oernab

o OOATIG Lo . .
Phsne: 253070 A
v ST U095 Saiinzhoes
o elt TS Kandner
L TSR o E PR

L ke

sat the first of each morth for all bills whothe
cf camparisen. Kindly ar"\n\, of any crrors or ol

Vi

P -
1/
"L/{) '

L?
L A @ L,‘L,LA-\,”,_
/;A\'i \ { L A A

W lled

i J ] <,
L) .-\,)/ Yava®
. R

A

cuIf e

Ycur Ba ce h
last Amt. i1 this coh
-
R A
L. s Sey .
- _j - / ./' 'cf/ }:. . :l

1f this has been paid since the first of month, pleazse disragusd



rheone;

2G9-25391

SOUTH DAYTON DUMP & LAND FILL

Car cn
SITE—2055 S:rinolars Pike Maetinery
CFRICE—2/03 Korizer Rd,
oraina le), Ohia 45439 0000
— .7 _ o0 /- / . R
/ 7. : ’_ B ‘I"‘ 3 ',4{
RN A SN S DRI S A
‘f,'\‘ o cTEe T A )

7’ I ~

i S LA = Pl —f
v T - Tl L 0 /
- - ~ h e

~ - - N4
T ! I T e -y
/
, i - ; - // .\’ ‘/L:/
[ -~ ' N |

iendered onoan about the first of cach

son. Kindl_\'

__”
1

wmonth for all bills whetlier due ar nat
;dvise of any errars or difference.

, far the puipose

QCTS

| PURCHASING
NS RS- -
R RIGIENT

chur Balaace is the

lcst Amt. in this column
.1
RN
e ',’ ro, -
/ - "/" et

If this hos been paid since the first of month,

..



e <OUTH DAYTON DUMP & LAND FILL
: Phone: 299-6891

SITE—2055 Springboro Pike
CiriCE—27C8 Kentzer Rd.
tio:awma City, Chio 45436

; : / ( -%‘T !-?’) / |
El ,"7 ! 4 { :fo'w" A /{ Dzie Billed

s

: Ll S /.,/ ./_,‘ J ' ~ : -

v “‘ ZL : .
1. s / / S-S S 5D
1 ".—-— ] ) ya / [ae SP T ,/V‘_

/J - Cs3-)
: L 3/’\ A AR s |
i Statements rendered on an abent the first of each marth for all bills whether due or rot, for the pumose
cf comparison. Kindly advise of any errors or difference.

i [ i

Date Due r - Your Belance jis the

/\_L . : % ilast Amt. in this column
L B N 5 ( / 4

-l

't o / (}/ -
St :/,‘3 (| 7/][7 . ey (// s } 7 f(‘é o
- CLIT D~ 3 713 | /e T
//;17\. ,',\\/
A"

:
i - i
i this hers been paid since the {irst cf month, plecse disregard
— T Ty T I RS T B




For Sate SOUTH DAYTON DUMP & LAND fiLL

Drums, Dorels Phoune: 292-3831

and Kegs CITE—723555 Szringhoro Fike
CIAILE—2723 (leritzer R4,

—

L

Deyton Tzwer & Light Co.
Furchasing Deptoe

25 N. Main St.

Daytern Chio k3401

-y

Moroine City, Chio 4543¢%

We Buy
Old Trucks_
Car an
Machinery

a
40093

Dcte Bilied

12/3/76

_I

Statements rendered on or about the first of each morth for all bills whether due or not, for the purpose

of comparison. Kindly advise of any ervors or d:fference.

Date Due

12/2C/75

Your Balance is the
last Amt. in this cclumn

$920.00

If this ha= been paid since the first ¢! month, plecse disregard



SOUTH DAYTON DUMP & LAND Fill
Phone: 299-88%1
SITE—72055 Springbecro Pike
OFFICE—27C8 Keritzer Rd.
lroraine City, Chio 45439

Ae 2'5» PriinZdt &
!Kr;/_/.) - K/u.-" <] [.Q»-:
WﬂJ—dA—a '.,C/:

’ﬁa/f@ . gyed

We Buy
Old Truceae
Car ena

Mazhinery

00003

Dote Billed

7Y

J

.

e 3

Staremerts rendered on on about the first of each merth for all bills whether due ar not. for the purmose

of comparison. Kindly advise of any errors or difference.

Vo & 5/097-8B
Mg Lol 176

&
o
€
¥ ol
b
7
3
&

Your Balonce 1s the

PC_&”‘»":& e
VIt
A

7,29.&»-0

1S77

| 2 -7

lost Amt. ir this column

If this has been paid since the first of month, please disregard
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RESPONSE TO QUESTION NUMBER 10 CONTAINS
CONFIDENTIAL BUSINESS INFORMATION

(JO0O0RTE 1 KOOI FE
( Polld o RTE n,a.s\



RESPONSIVE TO QUESTION 11. a).



000180

THE DAYTON POWER AND LIGHT COMPANY

Amended Articles of Incorporation

Filed January 4, 1991




000181

AMENDED ARTICLES OF INCORPORATION
of
THE DAYTON POWER AND LIGHT COMPANY

Frs1: The name of the Company is The Dayton Power and Light Company.

Seconp: The place in the State of Ohio where its principal office is
located is the City of Dayton, Montgomery County.

THIRD: The purposes of the Company are as follows:

A. To manufacture, generate, develop, create and produce from any
source and by any means, and to purchase or otherwise acquire, use, trans-
mit, distribute, transport, sell, lease as lessor or as lessee, otherwise dispose
of, grant licenses with respect to, furnish any kind of service by means of and
engage in research with respect to, any kind or form of electricity, energy,
radiation. refrigeration, steam, water, fuel, artificial gas and natural gas for
light, heat, power or such other purposes for which any or all of the foregoing
can be used, and to do any and all things and transact any and all business
necessary, expedient or incidental thereto;

B. To purchase, otherwise acquire, hold, use, improve, develop, build,
manufacture, repair, sell, exchange, encumber, lease as lessor or as lessee,
otherwise dispose of, grant licenses with respect to, furnish any kind of ser-
vice by means of and engage in research with respect to, any kind or form of
tangible and intangible personal property and any kind or form of real estate,
interests therein, buildings, plants, facilities and structures, and to do any and
all things and transact any and all business necessary, expedient or incidental
thereto: and
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C. To engage in any lawful act or activity for which corporations may be
formed under Section 1701.01 to 1701.98, inclusive, of the Ohio Revised Code.

FourTH: The maximum number of shares which the Company is autho-
rized to have outstanding is 58,000,000 shares, of which 4,000,000 shares of
the par value of $100 each and of the aggregate par value of $400,000,000
are Preferred Stock (said 4,000,000 shares being hereinafter called “Preferred
Stock ($100 Par Value)”). 4.000,000 shares of the par value of $25 each and
of the aggregate par value of $100.000,000 are Preferred Stock (said
4,000,000 shares being hereinafter called “Preferred Stock ($25 Par Value)”)
and 50,000,000 shares with a par value of $.01 per share are Common Stock
(said 50,000,000 shares being hereinafter called *Common Stock”). The
Preferred Stock ($100 Par Value) and the Preferred Stock ($25 Par Value)
shall rank pari passu as and to the extent hereinafter provided and are here-
inafter collectively called the “Preferred Stock™.

The classes of Preferred Stock ($100 Par Value), Preferred Stock ($25 Par
Value) and Common Stock shall have the following respective express terms:

I. Except as otherwise provided by this Article or by the resolution or
resolutions of the Board of Directors providing for the issue of any series of
Preferred Stock of either class thereof, the Preferred Stock of such class may
be issued at any time or from time to time in any amount, not exceeding in
the aggregate, including all shares of any and all series of such class thereto-
fore issued. the total number of shares of Preferred Stock of such class here-
inabove authorized. as Preferred Stock of one or more series of such class, as
hereinafter provided, and for such lawful consideration as shall be fixed from
time to time by the Board of Directors. All shares of any one series of
Preferred Stock of such class shall be alike in every particular, each series
thereof shall be distinctively designated by letter or descriptive words, and all
series of each class of Preferred Stock shall rank equally with, and be identi-
cal in all respects to all other series of such class, except as permitted by the
provisions of the next following CLausk II of this Article.
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II. Authority is hereby expressly granted to the Board of Directors from
time to time to adopt amendments to these Articles providing for the issue in
one or more series of any unissued or treasury shares of the Preferred Stock
of either class thereof, and to fix, by the amendment creating each such series
of the Preferred Stock:

(a) The designation and number of shares of such series;

(b) The dividend rate of such series and the date from which dividends
are cumulative;

(c) The price or prices at which shares of such series may be redeemed,
provided that such price shall be, in the case of Preferred Stock ($100 Par
Value), not less than One Hundred Dollars ($100) per share and not more
than One Hundred Fifteen Dollars ($115) per share, or, in the case of
Preferred Stock ($25 Par Value), not less than Twenty-Five Dollars ($25) per
share and not more than Twenty-Eight Dollars and Seventy-Five Cents
($28.75) per share, plus, in all cases, an amount equal to all accrued divi-
dends thereon to the date fixed for redemption;

(d) The amount of the sinking fund, if any, to be applied to the purchase
or redemption of shares of such series and the manner of its application;

(e) The preference of the shares of such series of Preferred Stock to be
paid out of the assets of the Company, whether from capital, surplus or earn-
ings, in the event of any voluntary liquidation, dissolution, or winding up of
the Company, provided that such preference shall be an amount, in the case
of Preferred Stock ($100 Par Value), not less than One Hundred Dollars
($100) per share and not more than One Hundred Fifteen Dollars ($113) per
share, or, in the case of Preferred Stock ($25 Par Value), not less than
Twenty-Five Dollars ($25) per share and not more than Twenty-Eight Dollars
and Seventy-Five Cents ($28.75) per share, plus, in all cases, an amount
equal to all dividends accrued or in arrears;

() Whether or not the shares of such series shall be convertible into, or
exchangeable for, shares of any other class or classes or of any other series of
the same class of stock of the Company, and if so convertible or exchange-
able, the conversion price or prices, or the rates of exchange, and the adjust-
ments, if any, at which such conversion or exchange may be made; and
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(g) Whether or not the issue of any additional shares of such series or any
other class or series shall be subject to any restrictions and, if so, the nature
of such restrictions.

II1. Before any dividends shall be declared or paid upon or set apart for,
or distribution made on, the Common Stock or any other class of stock rank-
ing junior to the Preferred Stock and before any sum shall be paid or set apart
for the purchase or redemption of Preferred Stock of any series or for the
purchase of the Common Stock or any other class of stock ranking junior to
the Preferred Stock, the holders of Preferred Stock of each series shall be
entitled to receive. if and when declared by the Board of Directors, dividends
at the annual rate fixed for such series in accordance with the provisions of
this Article, and no more, from the date from which dividends on shares of
such series are cumulative, fixed in accordance with the provisions of this
Article, payable quarterly on the first days of March, June, September and
December of each year; and such dividends shall be cumulative so that if for
any dividend period or periods dividends on the outstanding Preferred Stock
of any series, at the rates fixed for such series. shall not have been paid, such
dividends shall be paid, or declared and set apart for payment, before any
dividends shall be declared or paid upon or set apart for, or any distribution
made on, the Common Stock or any other class of stock ranking junior to the
Preferred Stock and before any sum shall be paid or set apart for the purchase
or redemption of Preferred Stock of any series or for the purchase of
Common Stock or any other class of stock ranking junior to the Preferred
Stock, provided that any moneys theretofore set aside for any sinking fund
provided for the Preferred Stock of any series in accordance with the provi-
sions of this Article may be applied to the purchase or redemption of such
Preferred Stock in accordance with the terms of such sinking fund. Deferred
dividends shall not bear interest. Dividends on all Preferred Stock of the
same series shall be cumulative from the same date and in the event of the
issue of additional Preferred Stock of any series all dividends paid on
Preferred Stock of such series on the date of or on a date prior to the issue of
such additional Preferred Stock and all dividends declared and payable to
holders of record of Preferred Stock of such series on a date prior to such
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additional issue shall be deemed to have been paid on the additional stock so
issued. If at any time Preferred Stock of more than one series shall be out-
standing, any dividends declared upon the Preferred Stock in an amount less
than the full amount payable on all Preferred Stock outstanding shall be
declared pro rata so that the amounts of dividends declared on each share of
the Preferred Stock of different series shall in all cases bear to each other the
same proportions that the respective dividend rates of such respective series
bear to each other.

After full cumulative dividends as aforesaid upon the Preferred Stock of
all series then outstanding shall have been paid for all past dividend periods,
and after or concurrently with making payment of or provision for full divi-
dends on the Preferred Stock of all series then outstanding for the current
dividend period, and before any sum or sums shall be set aside for, or applied
10, the purchase of Common Stock or any other class of stock ranking junior
1o the Preferred Stock and before any dividend shall be paid or declared or
any other distribution ordered or made upon the Common Stock or any other
class of stock ranking junior to the Preferred Stock, the Company shall set
aside as a sinking fund, when and as required, out of any funds legally avail-
able for that purpose, in respect of each series of Preferred Stock any shares
of which shall at the time be outstanding and in respect of which a sinking
fund for the purchase or redemption thereof has been provided for in accor-
dance with the provisions of this Article, the sum or sums required by the
terms of such sinking fund to be applied in the manner specified therein.

Preferred Stock of any series purchased or redeemed by the use of sink-
ing fund moneys or purchased or redeemed otherwise than by the use of sink-
ing fund moneys and applied by the Company as a credit against sinking
fund payments, shall be retired and shall not be reissued.

After full cumulative dividends as aforesaid upon the Preferred Stock of
all series then outstanding shall have been paid for all past dividend periods,
and after or concurrently with making payment of or provision for full divi-
dends on the Preferred Stock of all series then outstanding for the current
dividend period, and after the Company shall have complied with the provi-
sions of the foregoing paragraphs of this CLAUSE III in respect of any and all
amounts then or theretofore required to be set aside or applied in respect of
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any sinking fund mentioned in said paragraphs. then and not otherwise divi-
dends may be declared upon the Common Stock at such rate as the Board of
Directors may determine and no holders of shares of any series of the
Preferred Stock. a~ such, shall be entitled to share therein.

IV. In the event of any liquidation or dissolution or winding up of the
Company the holders of the Preferred Stock of each series shall be entitled to
receive out of the assets of the Company available for distribution to its
stockholders. whether from capital, surplus or earnings, if such liquidation,
dissolution or winding up be involuntary, an amount per share equal to the
par value of such Preferred Stock plus an amount equal to all dividends
accrued or in arrears. or, it such liquidation, dissolution or winding up be vol-
untary, an amount per share determined as provided in this Article, before
any distribution of the assets shall be made to the holders of the Common
Stock or any other class of stock ranking junior to the Preferred Stock. If
upon any liquidation or dissolution or winding up of the Company the
amounts payable on or with respect to the Preferred Stock of all series are not
paid in full, the holders of shares of Preferred Stock of all series shall share
ratably in any distribution of assets in proportion to the respective amounts
payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to the Preferred Stock of all series were
paid in full. After payment to the holders of the Preferred Stock of the full
preferential amounts hereinbefore provided for, the holders of the Preferred
Stock, as such. shall have no right or claim to anv of the remaining assets of
the Company.

V. Upon not less than thirty or more than sixty days previous notice
given by mail to record holders of Preferred Stock to be redeemed at their
respective addresses as they appear on the books of the Company and by
publication in a newspaper of general circulation in the City of Dayton, Ohio,
and in a newspaper of general circulation in the Borough of Manhattan, City
and State of New York, the Company, at its election, by action of its Board of
Directors may redeem the whole of the Preferred Stock or either class thereof
or any series thereof or any part of any series thereof by lot or pro rata, at any
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time or from time to time and at the prices fixed for the redemption of such
shares in accordance with the provisions of this Article (the price so fixed for
any series plus an amount equal to accrued dividends thereon to the date
fixed for redemption being herein called the redemption price of such series).
If the Company shall determine to redeem by lot less than all the shares of
any series of Preferred Stock, the selection by lot of the shares of such series
so to be redeemed shall be conducted by an independent bank or trust com-
pany. From and after the date fixed in such notice as the date of redemption,
unless default shall be made by the Company in providing moneys at the
time and place specified for the payment of the redemption price pursuant to
such notice, or, if the Company shall so elect, from and after a date, which
shall be prior to the date fixed as the date of redemption, on which the
Company shall provide moneys for the payment of the redemption price by
depositing the amount thereof in trust for the account of the holders of the
Preferred Stock called for redemption with a bank or trust company doing
business in the Borough of Manhattan, in the City and State of New York, or
in the City of Dayton, Ohio, and having capital and surplus of at least
$5,000,000, pursuant to notice of such election included in the notice of
redemption specifying the date on which such deposit will be made, all divi-
dends on the Preferred Stock called for redemption shall cease to accrue and
all rights of the holders thereof as shareholders of the Company, except the
right to receive the redemption price upon presentation and surrender of the
respective certificates for the Preferred Stock called for redemption, shall
cease and determine. The Company may, from time to time, purchase the
whole of the Preferred Stock or either class thereof or any series thereof, or
any part of any series thereof, upon the best terms reasonably obtainable, but
in no event at a price greater than the redemption price in effect at the date of
such purchase of the shares so purchased. Such redemption or purchase may,
however, be effected only if full cumulative dividends upon all shares of
Preferred Stock of all series then outstanding and not then to be redeemed or
purchased shall have been declared and payment provided for. Preferred
Stock of any series redeemed or purchased may in the discretion of the Board
of Directors be reissued, at any time or from time to time, as stock of the
same or of a different series, or may be cancelled and not reissued, except
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that any such redeemed or purchased Preferred Stock which shall be applied
by the Company as a credit against sinking fund payments shall be retired
and shall not be reissued.

VI. So long as any shares of the Preferred Stock of any series shall be
outstanding, the Company shall not, without the consent. given in writing or
given by resolution adopted at a meeting duly called for that purpose, of the
holders of record of at least two-thirds of the total voting power of the
Preferred Stock of all series then outstanding, regardless of class or series:

(1) Increase the authorized number of shares of either class of the
Preferred Stock. or create or authorize any class of stock ranking prior to or
on a parity with the Preferred Stock with respect to the payment of dividends
or to the distribution of assets upon the dissolution, liquidation or winding up
of the Company. whether voluntary or involuntary. or create or authorize any
obligation or security convertible into shares of any such class of stock; or

(2) Sell all or substantially all its assets, or sell all or substantially all its
electric properties: or

(3) Consolidate or merge with or into any other corporation or corpora-
tions; provided, however, that the provisions of this subdivision (3) shall not
apply to (i) the purchase or other acquisition by the Company of the fran-
chises or assets of another corporation; or (ii) any transaction which does not
involve a consolidation or merger under the laws of the State of Ohio; or (iii)
a merger or consolidation pursuant to which (a) outstanding shares of the
Preferred Stock of cach series shall continue to be outstanding with no alter-
ation or change in the express terms or provisions thereof in any respect sub-
stantially prejudicial to the holders thereof, or if the Company shall not be
the surviving corporation, outstanding shares of the Przferred Stock shall be
converted into, or be exchangeable for. a like number of shares of preferred
stock of the surviving corporation, which preferred stock shall have substan-
tially the same express terms and provisions as the Preferred Stock so con-
verted or exchanged, (b) the authorized aggregate par value of Preferred
Stock shall not be increased or, if the Company is not the surviving corpora-
tion, the authorized aggregate par value of preferred stock into or for which
the Preferred Stock shall be converted or exchanged shall not exceed the
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authorized aggregate par value of Preferred Stock, and (¢) no new class of
stock having priority over, or being on a parity with, the Preferred Stock as to
dividends or assets shall be outstanding or created, or if the Company shall
not be the surviving corporation no new class of stock having priority over,
or being on a parity with, the preferred stock into or for which the Preferred
Stock shall be converted or exchanged, as to dividends or assets, shall be
outstanding or created.

(4) For purposes of the foregoing, the voting power of each share of
Preferred Stock ($100 Par Value) shall be deemed to be four times the voting
power of each share of Preferred Stock ($25 Par Value).

The Company shall not amend, alter, change, or repeal any of the express
terms and provisions of the Preferred Stock or of either class thereof in any
manner substantially prejudicial to the holders of shares of all series of
Preferred Stock or of shares of all series of such class thereof without the
consent, given in writing or given by resolution adopted at a meeting duly
called for that purpose, of the holders of record of at least two-thirds of the
total number of shares of each class of Preferred Stock affected, voting as a
class and regardless of series.

The Company shall not amend, alter, change, or repeal any of the express
terms and provisions of any outstanding series of the Preferred Stock in any
manner substantially prejudicial to the holders of shares of one or more, but
less than all, series without the consent, given in writing or given by resolu-
tion adopted at a meeting duly called for that purpose, of the holders of record
of at least two-thirds of the total number of shares of each series affected.

VII. Except as otherwise required by law, by the preceding CLAUSE VI,
and by the following provisions of this CLauSE VII, the holders of shares of
Preferred Stock, as such holders, shall not have any right to vote in the elec-
tion of directors or for any other purpose, and shall not be entitled to notice
of any meeting of stockholders. If at any time cumulative dividends upon the
outstanding Preferred Stock shall be in arrears in an aggregate amount equiv-
alent to four full quarterly dividends or more, a default in preferred divi-
dends, for the purposes of this CLAuSE VII, shall be deemed to have occurred;
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and, having so occurred, such default in preferred dividends shall be deemed
to exist thereafter until, but only until, full cumulative dividends upon all the
outstanding Preferred Stock to the end of the then current dividend period
shall have been paid or declared and set apart for payment. If and whenever
a default in preferred dividends shall exist, the holders of the outstanding
Preferred Stock, voting separately regardless of class or series, shall have the
right, at the next annual meeting of stock holders of the Company for the
election of Directors (unless at the time of such meeting such default in pre-
ferred dividends shall no longer exist) and at each such meeting thereafter
during the existence of such default in preferred dividends, to elect the
largest number of Directors which shall not exceed one-third of the members
of the Board of Directors of the Company as then constituted, or, if such
number shall be less than two, then to elect two Directors. If a default in pre-
ferred dividends shall exist and an annual meeting of stockholders for the
election of Directors shall for any reason not be held, then a special meeting
of stockholders for the purpose of electing Directors shall be called by the
Secretary of the Company upon written request of, or may be called by, the
holders of record of at least 10% of the shares of Preferred Stock at the time
outstanding (in calculating which percentage, each share of Preferred Stock
($100 Par Value) shall be deemed to be four shares of Preferred Stock and
each share of Preferred Stock ($25 Par Value) shall be deemed to be one
share of Preferred Stock), and notice thereof shall be given in the same man-
ner as that required for the annual meeting of stockholders. The holders of
the Preferred Stock present in person or by proxy at any annual or special
meeting for the purpose of electing Directors as aforesaid shall constitute a
quorum for the election of Directors by such holders. Any Director elected
by the holders of the Preferred Stock pursuant to the aforesaid right shall
continue to serve as such Director for the full term for which he shall have
been elected, notwithstanding that prior to the end of such term the default in
preferred dividends which permitted his election by the holders of the
Preferred Stock shall cease to exist; and, during such term, he may be
removed only by the holders of at least a majority of the outstanding shares
of Preferred Stock, voting separately regardless of class or series, at a meet-
ing of the holders of the Preferred Stock, called for the purpose. At the same
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meeting at which any such removal shall be voted, the holders of the out-
standing Preferred Stock, voting separately regardless of class or series, may
fill the vacancy caused by such removal, unless at the time no default in pre-
ferred dividends shall exist. Except as hereinbefore provided, if, prior to the
end of the term of any Director elected by the holders of the Preferred Stock
pursuant to this CLAUSE VII a vacancy in the office of such Director shall
occur by reason of the death, resignation, removal or disqualification of such
Director, or any other cause, such vacancy shall be filled for the unexpired
term by the remaining Directors elected by the holders of the Preferred
Stock, by affirmative vote of a majority thereof, or by the remaining Director
so elected if there be but one, or by the holders of the outstanding Preferred
Stock at a meeting thereof, voting separately regardless of class or series,
unless at the time no default in preferred dividends shall exist.

Except as herein otherwise expressly provided and except when some
mandatory provision of law shall be controlling, whenever shares of two or
more series of the Preferred Stock shall be outstanding, no particular class or
series of the Preferred Stock shall be entitled to vote as a separate class or
series on any matter and all shares of the Preferred Stock shall be deemed to
constitute but one class for any purpose for which a vote of the shareholders
of the Company by classes may now or hereafter be required.

Whenever the holders of Preferred Stock shall have voting rights under
this CLAUSE VII, each outstanding share of Preferred Stock ($100 Par Value)
shall entitle the holder thereof to four votes and each outstanding share of
Preferred Stock ($25 Par Value) shall entitle the holder thereof to one vote.

VIII. The holders of the Preferred Stock shall have no right whatever to
subscribe for or purchase or receive any part of any new or additional issue
of stock of any class or securities convertible into stock of any class whether
now or hereafter authorized and whether issued for cash, property or by way
of dividends. The holders of Common Stock shall not be entitled to sub-
scribe for or purchase or receive any part of any new or additional issue of,
or any warrant or option for the purchase of, stock of any class or securities
convertible into stock of any class whether now or hereafter authorized and

11
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whether issued for cash, property or by way of dividends. except as autho-
rized by the Board of Directors.

IX. The term “accrued dividends”, whenever used herein with respect to
the Preferred Stock of any series, shall be deemed to mean that amount
which would have been paid as dividends on the Preferred Stock of such
series to date had full dividends been paid thereon from the date of cumula-
tion of such series at the annual rate fixed for such series in accordance with
the provisions of this Article. less, in each case. the amount of all dividends
paid upon the shares of such series and the dividends deemed to have been
paid as provided in Cr.AusE III hereof.

X. The Company shall not. so long as any shares of Preferred Stock shall
be outstanding, declare any dividends on any of its Common Stock, except
dividends payable in shares of Common Stock of the Company. or purchase
any shares of its Common Stock, or make any distribution of cash or prop-
erty among its Common Stockholders. by the reduction of its capital stock or
otherwise, unless. after giving effect to such dividend, purchase or distribu-
tion, the aggregate of all such dividends and all amounts applied to such pur-
chases or so distributed subsequent to December 31, 1946, shall not exceed
the net income of the Company available for dividends on its Common Stock
subsequent to December 31, 1946, plus $1.200,000.

For the purposes of this CLAUSE X:

(a) “Common Stock” shall be deemed to include any stock of any class
of the Company other than stock with a fixed limit on dividends and a fixed
amount payable in the event of any voluntary or involuntary liquidation, dis-
solution or winding up of the Company.

(b) “Net income of the Company available for dividends on its Common
Stock” shall mean the gross earnings of the Company less all proper deduc-
tions for operating expenses. taxes (including income, excess profits and
other taxes based on or measured by income or undistributed earnings or
income). interest charges and other appropriate items, including provision for
maintenance, provision for retirements, depreciation or obsolescence, and
dividends paid or accrued on all stock of the Company ranking prior to the

12
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Common Stock as to dividends or assets, and otherwise determined in
accordance with sound accounting practice; provided, however, that in
determining the net income of the Company available for dividends on its
Common Stock for the purposes of this CLAUSE X no deduction or adjust-
ment shall be made for or in respect of (i) expenses or other charges or credits
in connection with the issue and sale of any securities issued by the
Company; (ii) expenses or other charges or credits in connection with the
redemption or retirement of any securities issued by the Company (including
securities of the Company outstanding on December 31, 1946), including any
amount paid in excess of the principal amount or par or stated value of secu-
rities redeemed or retired and, in the event that such redemption or retirement
is effected with the proceeds of sale of other securities of the Company,
interest or dividends on the securities redeemed or retired from the date on
which the funds required for such redemption or retirement are deposited in
trust for such purpose to the date of redemption or retirement; (iii) any tax
charges or credits in connection with the matters referred to in (i) and (ii)
above; (iv) profits or losses from sales or abandonment of property or other
capital assets, or taxes on or in respect of any such profits; or (v) any earned
surplus adjustment (including tax adjustments) applicable to any period prior
to December 31, 1946.

XI. It is hereby provided that, notwithstanding any provision of the
General Corporation Law of Ohio requiring for any purpose or for any action
the vote of a designated proportion of the voting power of a corporation, or
of any class or classes of the shares thereof, such action may be taken by the
vote ot the holders of record of a majority of the shares of the Company hav-
ing voting power and, if action is to be taken upon any matter for which said
Law requires a vote of a particular class or classes of shares, by the vote of
the holders of record of a majority of the shares of such class or classes,
except as otherwise specifically provided in this Article.

XII. The shares of Common Stock may be issued at any time, or from
time to time, for such amount of consideration as may be fixed by the Board
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of Directors in accordance with the then applicable provisions of the General
Corporation Law of Ohio.

XIII. Of the authorized shares of Preferred Stock ($100 Par Value).
93,280 shares are designated as a series called “Preferred Stock, 3.75%
Series A, Cumulative” (hereinafter called Series A Stock), and 69,398 shares
are designated as a series called “Preferred Stock. 3.75% Series B,
Cumulative” (hereinafter called Series B Stock). The shares of Series A
Stock and Series B Stock shall have the express terms and provisions of the
Preferred Stock ($100 Par Value) as a class hereinabove stated and as here-
inafter provided in subparagraphs (1) to (4) of this CLAUSE XIII:

(1) The annual dividend rate of the Series A Stock shall be 3.75% of the
par value thereot. The annual dividend rate of the Series B Stock shall be
3.75% of the par value thereof.

(2) Dividends on Series A Stock and Series B Stock shall be cumulative
from June 1. 1947.

(3) The redemption prices of Series A Stock shall be $104.50 per share if
redeemed on or before June 1, 1952, $103.50 per share if redeemed thereafter
and on or before June 1, 1957, and $102.50 per share if redeemed thereafter,
plus in each case an amount equal to all accrued dividends to the date of
redemption.

The redemption prices of Series B Stock shall be $105 per share if
redeemed on or before June 1, 1952, $104 per share if redeemed thereafter and
on or before June 1. 1957, and $103 per share if redeemed thereafter, plus in
each case an amount equal to all accrued dividends to the date of redemption.

(4) In the event of any voluntary liquidation, dissolution or winding up of
the Company, Series A Stock and Series B Stock shall be entitled to amounts
equal to the respective redemption prices for such series then in effect as set
forth in subparagraph (3) hereof, plus an amount equal to all accrued dividends.

XIV. Of the authorized shares of the Preferred Stock ($100 Par Value),
65,830 shares are designated as a series called “Preferred Stock, 3.90%
Series C, Cumulative™ (hereafter called Series C Stock) The shares of Series
C Stock shall have the express terms and provisions cf the Preferred Stock
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($100 Par Value) as a class hereinabove stated and as hereinafter provided in
subparagraphs (1) to (4) of this CLAUSE XIV:

(1) The annual dividend rate of the Series C Stock shall be 3.90% of the
par value thereof.

(2) Dividends on Series C Stock shall be cumulative from June 1, 1950.

(3) The redemption prices of Series C Stock shall be $103 per share if
redeemed on or before June 1, 1955, $102 per share if redeemed thereafter
and on or before June 1, 1960, and $101 per share if redeemed thereafter,
plus in each case an amount equal to all accrued dividends to the date of
redemption.

(4) In the event of any voluntary liquidation, dissolution or winding up of
the Company, Series C Stock shall be entitled to an amount equal to the
redemption price then in effect as set forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

XV. Of the authorized shares of the Preferred Stock ($100 Par Value),
150,000 shares are designated as a series called “Preferred Stock, 7.48%
Series D, Cumulative” (hereinafter called Series D Stock). The shares of
Series D Stock shall have the express terms and provisions of the Preferred
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter pro-
vided in subparagraphs (1) to (4) of this CLAUSE XV:

(1) The annual dividend rate of the Series D Stock shall be 7.48% of the
par value thereof.

(2) Dividends on Series D Stock shall be cumulative from April 8, 1969.

(3) The redemption prices of Series D Stock shall be $108.835 per share
if redeemed on or before April 30, 1974, $106.965 per share if redeemed
thereafter and on or before April 30, 1979, $105.095 per share if redeemed
thereafter and on or before April 30, 1984, and $103.225 per share if
redeemed thereafter, plus in each case an amount equal to all accrued divi-
dends to the date of redemption; provided, however, that Series D Stock is
not redeemable prior to May 1, 1974, directly or indirectly, as a part of. or in
anticipation of, any refunding operation involving the incurring of indebted-
ness or the issuance of preferred stock ranking prior to or being on a parity
with Series D Stock as to dividends or on any liquidation or dissolution or
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winding up of the Company, if the interest on such indebtedness or the divi-
dends on such preferred stock result in an effective yield. based on the initial
offering price thereof, of less than 7.38% per annum.

(4) In the event of any voluntary liquidation. dissolution or winding up of
the Company, Series D Stock shall be entitled to an amount equal to the
redemption price then in effect as set forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

XVI. Of the authorized shares of the Preferred Stock ($100 Par Value),
200,000 shares are designated as a series called “Preferred Stock, 7.70%
Series E, Cumulative™ (hereinafter called Series E Stock). The shares of
Series E Stock shall have the express terms and provisions of the Preferred
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter
provided in subparagraphs (1) to (4) of this Cravse XVI:

(1) The annual dividend rate of the Series E Stock shall be 7.70% of the
par value thereof.

(2) Dividends on Series E Stock shall be cumulative from March 23, 1971.

(3) The redemption prices of Series E Stock shall be $108.00 per share if
redeemed on or betfore March 31, 1978, $106.00 per share if redeemed there-
after and on or before March 31, 1981, $103.00 per share if redeemed there-
after and on or before March 31, 1986, and $101.00 per share if redeemed
thereafter, plus in each case an amount equal to all accrued dividends to the
date of redemption: provided, however, that Series E Stock is not redeemable
prior to April 1, 1978, directly or indirectly. as a part of. or in anticipation of,
any refunding operation involving the incurring of indebtedness or the
issuance of preferred stock ranking prior to or being on a parity with Series E
Stock as to dividends or on any liquidation or dissolution or winding up of
the Company. if the interest on such indebtedness or the dividends on such
preferred stock result in an effective yield. based on the initial offering price
thereof, of less than 7.70% per annum.

(4) In the event of any voluntary liquidation, dissolution or winding up of
the Company, Series E Stock shall be entitied to an amount equal to the
redemption price then in effect as set forth in subparagraph (3) hereof, plus
an amount equal te all accrued dividends.
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XVII. Of the authorized shares of the Preferred Stock ($100 Par Value),
250,000 shares are designated as a series called “Preferred Stock, 7.375%
series F, Cumulative” (hereinafter called Series F Stock). The shares of
Series F Stock shall have the express terms and provisions of the Preferred
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter
provided in subparagraphs (1) to (4) of this CLAUSE X VII:

(1) The annual dividend rate of the Series F Stock shall be 7.375% of the
par value thereof.

(2) Dividends on Series F Stock shall be cumulative from May 17, 1973,

(3) The redemption prices of Series F Stock shall be $107.50 per share if
redeemed on or before June 1, 1978, $105.00 per share if redeemed thereafter
and on or before June 1, 1983, $102.50 per share if redeemed thereafter and
on or before June 1, 1988, and $101.00 per share if redeemed thereafter, plus
in each case an amount equal to all accrued dividends to the date of redemp-
tion; provided, however, that Series F Stock is not redeemable prior to June 1,
1978, directly or indirectly, as a part of, or in anticipation of, any refunding
operation involving the incurring of indebtedness or the issuance of preferred
stock ranking prior to or being on a parity with Series F Stock as to dividends
or on any liquidation or dissolution or winding up of the Company, if the
interest on such indebtedness or the dividends on such preferred stock result
in an effective yield, based on the initial offering price thereof, of less than
7.375% per annum.

(4) In the event of any voluntary liquidation, dissolution or winding up of
the Company, Series F Stock shall be entitled to an amount equal to the
redemption price then in effect as set forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

XVIIL. Of the authorized shares of the Preferred Stock ($100 Par Value),
250,000 shares are designated as a series called “Preferred Stock, 12.50%
Series G, Cumulative” (hereinafter called Series G Stock). The shares of
Series G Stock shall have the express terms and provisions of the Preferred
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter
provided in subparagraphs (1) to (7) of this CLAUSE XVIII:
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(1) The annual dividend rate of the Series G Stock shall be 12.50% of the
par value thereof.

(2) Dividends on Series G Stock shall be cumulative (i) from the original
issue date in the case of shares issued on the date of initial issuance of shares
of Series G Stock and (i1) from March 1, 1975, in the case of shares subse-
quently issued.

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the
redemption price of Series G Stock shall be $112.00 per share if redeemed on
or before October 31. 1984. $106.00 per share if redeemed thereafter and on
or before October 31. 1987, $103.00 per share if redeemed thereafter and on
or before October 31, 1990, and $101.00 per share if redeemed thereafter,
plus in each case an amount equal to all accrued dividends to the date of
redemption; provided, however, that Series G Stock is not redeemable prior
to November 1, 1984, directly or indirectly, as a part of, or in anticipation of
any refunding operation involving the incurring of indebtedness or the
issuance of preferred stock ranking prior to or being on a parity with Series G
Stock as to dividends on or any liquidation or dissolution or winding up of
the Company, if the interest on such indebtedness or the dividends on such
preferred stock result in an effective yield, based on the initial offering price
thereof, of less than 12.50% per annum.

(4) On November 1, 1979, and on each November 1 thereafter (each such
date being hereinafter in this CLause XVIII called a Sinking Fund
Redemption Date) so long as any shares of Series G Stock shall be outstand-
ing, the Company will redeem as and for a mandatory Sinking Fund for the
Series G Stock, at $100 per share plus an amount equal to all accrued divi-
dends to the applicable Sinking Fund Redemption Date (such price being
hereinafter in this CLAuse XVIII called the Sinking Fund Redemption Price),
12,500 shares of Series G Stock, all in accordance with the provisions of this
subparagraph (4) and subparagraph (6); provided, however, that the obliga-
tion of the Company to redeem shares for the mandatory Sinking Fund as
hereinabove provided shall, at the election of the Company, be reduced and
satisfied in whole or in part by the number of shares of Series G Stock
theretofore purchased, redeemed or otherwise acquired (otherwise than
through the operation of the mandatory Sinking Fund provided for in this
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subparagraph (4)) and not theretofore made the basis for the reducticn of a
mandatory Sinking Fund obligation.

(5) On each Sinking Fund Redemption Date commencing November 1,
1984, the Company may at its election redeem, at the Sinking Fund
Redemption Price, a number of additional shares of Series G Stock not
exceeding 12,500, all in accordance with the provisions of this subparagraph
(5) and subparagraph (6) hereof. Shares redeemed pursuant to this subpara-
graph (5) shall be deemed, for purposes of the proviso in the first sentence of
subparagraph (4) hereof, not to have been redeemed or otherwise acquired
through the operation of the mandatory Sinking Fund. The right to redeem
additional shares pursuant to this subparagraph (5) shall not cumulate if not
elected in any year.

(6) At least 60 days prior to each Sinking Fund Redemption Date, the
Company shall determine the amount of the payment to be made in cash on
such Sinking Fund Redemption Date in respect of shares of Series G Stock
then to be redeemed under subparagraphs (4) and (5) hereof and shall there-
upon take action to select the shares of Series G Stock to be redeemed on the
Sinking Fund Redemption Date. The shares of Series G Stock to be
redeemed under subparagraphs (4) and (5) hereof shall be determined by
lot or pro rata, as the Company shall elect. Not less than 30 or more than
60 days prior notice shall be given by mail to record holders of the shares
of Series G Stock to be redeemed under subparagraphs (4) and (5) hereof at
their respective addresses as they appear on the books of the Company and
by publication in a newspaper of general circulation in the City of Dayton,
Ohio, and in a newspaper of general circulation in the Borough of
Manhattan, City and State of New York. If the Company shall determine to
redeem by lot, the selection by lot of the shares of Series G Stock to be
redeemed shall be conducted by an independent bank or trust company.
From and after the Sinking Fund Redemption Date, unless default shall be
made by the Company in providing moneys at the time and place specified
for the payment of the Sinking Fund Redemption Price pursuant to such
notice, or, if the Company shall so elect, from and after a date, which shall be
prior to the Sinking Fund Redemption Date, on which the Company shall
provide moneys for the payment of the Sinking Fund Redemption Price by
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depositing the amount thereof in trust for the account of the holders of the
Series G Stock called for redemption pursuant to subparagraphs (4) and (5)
hereof with a bank or trust company doing business in the Borough of
Manhattan, in the City and State of New York, or in the City of Dayton,
Ohio, and having capital and surplus of at least $5.000,000, pursuant to
notice of such election included in the notice of redemption specifying the
date on which such deposit will be made. all dividends on the shares of
Series G Stock called for redemption pursuant to subparagraphs (4) and (5)
hereof shall cease to accrue and all rights of the holders thereof as sharehold-
ers of the Company. except the right to receive the Sinking Fund Redemption
Price upon presentation and surrender of the respective certificates for the
shares of Series G Stock called for redemption pursuant to subparagraphs (4)
and (5) hereof, shall cease and determine.

(7) In the event of any voluntary liquidation, dissolution or winding up of
the Company, Series G Stock shall be entitled to an amount equal to the
redemption price then in effect as set forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

XIX. Of the authorized shares of the Preferred Stock ($100 Par Value),
400,000 shares are designated as a series called “Preferred Stock, 8 5/8%
Series H, Cumulative™ (hereinafter called Series H Stock). The shares of
Series H Stock shall have the express terms and provisions of the Preferred
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter pro-
vided in subparagraphs (1) to (7) of this CLausE XIX:

(1) The annual dividend rate of the Series H Stock shall be 8 5/8% of the
par value thereof.

(2) Dividends on Series H Stock shall be cumulative (i) from the original
issue date in the case of shares issued on the date of initial issuance of shares
of Series H Stock and (i1) from June 1, 1978, in the case of shares subse-
quently issued.

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the
redemption price of Series H Stock shall be $110.00 per share if redeemed on
or before March 31. 1983, $107.00 per share if redeemed thereafter and on or
before March 31. 1988, $104.00 per share if redeemed thereafter and on or
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before March 31, 1993, and $101.00 per share if redeemed thereafter, plus in
each case an amount equal to all accrued dividends to the date of redemption;
provided, however, that Series H Stock is not redeemable prior to April 1,
1988, directly or indirectly, as a part of, or in anticipation of any refunding
operation involving (i) the incurring of indebtedness or the issuance of pre-
ferred stock ranking prior to or being on a parity with Series H Stock as to
dividends or on any liquidation or dissolution or winding up of the Company,
if the interest on such indebtedness or the dividends on such preferred stock
result in an effective yield, based on the initial offering price thereof, of less
than 8 5/8% per annum or (ii) the issuance of any shares of stock ranking as
to dividends junior to the Series H Stock.

(4) On April 1, 1983, and on each April 1 thereafter (each such date
being hereinafter in this CLAUSE XIX called a Sinking Fund Redemption
Date) so long as any shares of Series H Stock shall be outstanding, the
Company will redeem as and for a mandatory Sinking Fund for the Series H
Stock, at $100 per share plus an amount equal to all accrued dividends to the
applicable Sinking Fund Redemption Date (such price being hereinafter in
this CLause XIX called the Sinking Fund Redemption Price), 20,000 shares
of Series H Stock, all in accordance with the provisions of this subparagraph
(4) and subparagraph (6). The obligation of the Company to redeem shares
for the mandatory Sinking Fund as hereinabove provided shall not be
reduced or satisfied in whole or in part by any shares of Series H Stock
theretofore purchased, redeemed or otherwise acquired (otherwise than
through the operation of the mandatory Sinking Fund provided for in this
subparagraph (4)).

(5) On each Sinking Fund Redemption Date commencing April 1, 1983,
the Company may at its election redeem, at the Sinking Fund Redemption
Price, a number of additional shares of Series H Stock not exceeding 20,000,
all in accordance with the provisions of this subparagraph (5) and subpara-
graph (6) hereof. Shares redeemed pursuant to this subparagraph (5) shall be
deemed, for purposes of the last sentence of subparagraph (4) hereof, not to
have been redeemed or otherwise acquired through the operation of the manda-
tory Sirking Fund. The right to redeem additional shares pursuant to this sub-
paragraph (5) shall not cumulate if not elected in any year, and the aggregate
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number of shares of the Series H Stock which may be redeemed in all redemp-
tions pursuant to this subparagraph (5) shall not exceed 135,000 shares.

(6) At least 60 days prior to each Sinking Fund Redemption Date, the
Company shall determine the amount of the payment to be made in cash on
such Sinking Fund Redemption Date in respect of shares of Series H Stock
then to be redeemed under subparagraphs (4) and (5) hereof and shall there-
upon take action to select the shares of Series H Stock to be redeemed on the
Sinking Fund Redemption Date. The shares of Series H Stock to be
redeemed under subparagraphs (4) and (5) hereof shall be determined and
apportioned pro rata (to the nearest whole share) among the registered hold-
ers of such shares to the extent practicable, and with respect to all holders of
shares in respect of which individual pro rata apportionment shall not be
practicable determination of the shares held by such holders so to be
redeemed may be by lot. Not less than 30 or more than 60 days prior notice
shall be given by mail to record holders of the shares of Series H Stock to be
redeemed under subparagraphs (4) and (5) hereof at their respective
addresses as they appear on the books of the Company and by publication in
a newspaper of general circulation in the City of Dayton, Ohio, and in a
newspaper of general circulation in the Borough of Manhattan, City and
State of New York. If the Company shall redeem by lot as hereinabove pro-
vided, the selection by lot of the shares of Series H Stock to be redeemed
shall be conducted by an independent bank or trust company. From and after
the Sinking Fund Redemption Date, unless default shall be made by the
Company in providing moneys at the time and place specified for the pay-
ment of the Sinking Fund Redemption Price pursuant to such notice, or, if the
Company shall so elect, from and after a date, which shall be prior to the
Sinking Fund Redemption Date, on which the Company shall provide mon-
eys for the payment of the Sinking Fund Redemption Frice by depositing the
amount thereof in trust for the account of the holders of the Series H Stock
called for redemption pursuant to subparagraphs (4) and (5) hereof with a
bank or trust company doing business in the Borough of Manhattan, in the
City and State of New York, or in the City of Dayton. Ohio, and having capi-
tal and surplus of at least $5,000,000. pursuant to notice of such election
included in the notice of redemption specifying the date on which such
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deposit will be made, all dividends on the shares of Series H Stock callzd for
redemption pursuant to subparagraphs (4) and (5) hereof shall cease to accrue
and all rights of the holders thereof as shareholders of the Company, except
the right to receive the Sinking Fund Redemption Price upon presentation
and surrender of the respective certificates for the shares of Series H Stock
called for redemption pursuant to subparagraphs (4) and (5) hereof, shall
cease and determine.

(7) In the event of any voluntary liquidation, dissolution or winding up of
the Company, Series H Stock shall be entitled to an amount equal to $100.00
per share, plus an amount equal to all accrued dividends.

XX. Of the authorized shares of the Preferred Stock ($100 Par Value),
450,000 shares are designated as a series called “Preferred Stock, 9 3/8%
Series I, Cumulative” (hereinafter called Series I Stock). The shares of
Series I Stock shall have the express terms and provisions of the Preferred
Stock (3100 Par Value) as a class hereinabove stated and as hereinafter pro-
vided in subparagraphs (1) to (7) of this CLAUSE XX:

(1) The annual dividend rate of the Series I Stock shall be 9 3/8% of the
par value thereof.

(2) Dividends on Series I Stock shall be cumulative (i) from the original
issue date in the case of shares issued on the date of initial issuance of shares
of Series I Stock and (ii) from the date of issuance in the case of shares origi-
nally issued thereafter.

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the
redemption price of Series I Stock shall be $110.00 per share if redeemed on
or before April 30, 1984, $107.00 per share if redeemed thereafter and on or
before April 30, 1989, $104.00 per share if redeemed thereafter and on or
before April 30, 1994, and $101.00 per share if redeemed thereafter, plus in
each case an amount equal to all accrued dividends to the date of redemption;
provided, however, that Series I Stock is not redeemable prior to May 1, 1989
directly or indirectly, as a part of, or in anticipation of any refunding opera-
tion involving (i) the incurring of indebtedness or the issuance of preferred
stock ranking prior to or being on a parity with Series I Stock as to dividends
or on any liquidation or dissolution or winding up of the Company, if the
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interest on such indebtedness or the dividends on such preferred stock result
in an effective yield. based on the initial offering price thereof, of less than
9-3/8% per annum or (ii) the issuance of any shares of stock ranking as to
dividends junior to the Series I Stock. The shares of Series I Stock to be
redeemed under this subparagraph shall be determined and apportioned
pro rata (to the nearest whole share) among the registered holders of such
shares to the extent practicable. and with respect to all holders of shares in
respect of which individual pro rata apportionment <hall not be practicable
determination of the shares held by such holders so to be redeemed may be
by lot. Notice of any redemption provided for in thi< subparagraph shall be
given by mail to record holders of the shares of Series I Stock to be
redeemed at their respective addresses as thev appear on the books of the
Company and by publication in a newspaper of general circulation in the
City of Dayton, Ohio, and in a newspaper of general circulation in the
Borough of Manhattan. City and State of New York, such notice to be given
not less than 30 or more than 60 days prior to the date fixed as the date of
redemption. If the Company shall redeem by lot as hereinabove provided,
the selection by lot of the shares of Series I Stock to be redeemed shall be
conducted by an independent bank or trust company. From and after the
date of redemption. unless default shall be made by the Company in provid-
ing moneys at the time and place specified for the payment of the redemp-
tion price pursuant to such notice, or, if the Company shall so elect, from
and after a date. which shall be prior to the date of redemption, on which
the Company shall provide moneys for the payment of the redemption price
by depositing the amount thereof in trust for the account of the holders of
the Series 1 Stock called for redemption pursuant to this subparagraph with
a bank or trust company doing business in the Borough of Manhattan, in
he City and State of New York, or in the City of Dayton, Ohio, and having
capital and surplus of at least $5,000.000, pursuant to notice of such election
included in the notice of redemption specifying the date on which such
deposit will be made, all dividends on the shares of Series I Stock called
for redemption pursuant to this subparagraph shall cease to accrue and all
rights of the holders thereof as shareholders of the Company, except the
right to receive the redemption price upon presentation and surrender of the
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respective certificates for the shares of Series I Stock called for redemption
pursuant to this subparagraph, shall cease and determine.

(4) On May 1, 1985, and on each May 1 thereafter (each such date being
hereinafter in this CLAUSE XX called a Sinking Fund Redemption Date) so
long as any shares of Series I Stock shall be outstanding, the Company will
redeem as and for a mandatory Sinking Fund for the Series I Stock, at $100
per share plus an amount equal to all accrued dividends to the applicable
Sinking Fund Redemption Date (such price being hereinafter in this CLAUSE
XX called the Sinking Fund Redemption Price), 22,500 shares of Series I
Stock, all in accordance with the provisions of this subparagraph (4) and sub-
paragraph (6). The obligation of the Company to redeem shares for the
mandatory Sinking Fund as hereinabove provided shall not be reduced or
satisfied in whole or in part by any shares of Series I Stock theretofore pur-
chased, redeemed or otherwise acquired (otherwise than through the operation
of the mandatory Sinking Fund provided for in this subparagraph (4)).

(5) On each Sinking Fund Redemption Date commencing May 1, 1985,
the Company may at its election redeem, at the Sinking Fund Redemption
Price, a number of additional shares of Series I Stock not exceeding 22,500, all
in accordance with the provisions of this subparagraph (5) and subparagraph
(6) hereof. Shares redeemed pursuant to this subparagraph (5) shall be
deemed, for purposes of the last sentence of subparagraph (4) hereof, not to
have been redeemed or otherwise acquired through the operation of the manda-
tory Sinking Fund. The right to redeem additional shares pursuant to this sub-
paragraph (5) shall not cumulate if not elected in any year, and the aggregate
number of shares of the Series I Stock which may be redeemed in all redemp-
tions pursuant to this subparagraph (5) shall not exceed 150,000 shares.

(6) At least 60 days prior to each Sinking Fund Redemption Date, the
Company shall determine the amount of the payment to be made in cash on
such Sinking Fund Redemption Date in respect of shares of Series I Stock
then to be redeemed under subparagraphs (4) and (5) hereof and shall there-
upon take action to select the shares of Series I Stock to be redeemed on the
Sinking Fund Redemption Date. The shares of Series I Stock to be redeemed
under subparagraphs (4) and (5) hereof shall be determined and apportioned
pro rata (to the nearest whole share) among the registered holders of such
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shares to the extent practicable, and with respect to all holders of shares in
respect of which individual pro rata apportionment <hall not be practicable
determination of the shares held by such holders so to be redeemed may be
by lot. Not less than 30 or more than 60 days prior notice shall be given by
mail to record holders of the shares of Series I Stock 1o be redeemed under
subparagraphs (4) and (5) hereof at their respective addresses as they appear
on the books of the Company and by publication in & newspaper of general
circulation in the City of Dayton, Ohio. and in a newspaper of general circu-
lation in the Borough of Manhattan. City and State of New York. If the
Company shall redeem by lot as hereinabove provided, the selection by lot of
the shares of Series 1 Stock to be redeemed shall be conducted by an inde-
pendent bank or trust company. From and after the Sinking Fund
Redemption Date. unless default shall be made by the Company in providing
moneys at the time and place specified for the payment of the Sinking Fund
Redemption Price pursuant to such notice, or, if the Company shall so elect,
from and after a date. which shall be prior tc the Sinking Fund Redemption
Date, on which the Company shall provide moneys for the payment of the
Sinking Fund Redemption Price by depositing the amount thereof in trust for
the account of the holders of the Series I Stock called for redemption pur-
suant to subparagraphs (4) and (5) hereof with a bank or trust company doing
business in the Borough of Manhattan, in the City and State of New York, or
in the City of Dayton, Ohio, and having capital and surplus of at least
$5,000,000. pursuant to notice of such election included in the notice of
redemption specifying the date on which such deposit will be made, all divi-
dends on the shares of Series I Stock called for redemption pursuant to sub-
paragraphs (4) and (5) hereof shall cease to accrue and all rights of the
holders thereof as shareholders of the Company. except the right to receive
the Sinking Fund Redemption Price upon presentation and surrender of the
respective certificates for the shares of Series I Stock called for redemption
pursuant to subparagraphs (4) and (5) hereof, shall cease and determine.

(7) In the eveni of any voluntary liquidation. dissolution or winding up of
the Company. Series [ Stock shall be entitled to an amount equal to $100.00
per share, plus an amount equal to all accrued dividends.
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XXI. Of the authorized shares of the Preferred Stock ($100 Par Value),
300,000 shares are designated as a series called “Preferred Stock, 11.60%
Series J, Cumulative” (hereinafter called Series J Stock). The shares of
Series J Stock shall have the express terms and provisions of the Preferred
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter pro-
vided in subparagraphs (1) to (7) of this CLAUSE XXI:

(1) The annual dividend rate of the Series J Stock shall be 11.60% of the
par value thereof.

(2) Dividends on Series J Stock shall be cumulative from the date of ini-
tial issuance of shares of Series J Stock.

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the
redemption price of Series J Stock shall be $111.60 per share if redeemed on
or before June 30, 1985, $108.10 per share if redeemed thereafter and on or
before June 30, 1990, $104.55 per share if redeemed thereafter and on or
before June 30, 1995, and $101.00 per share if redeemed thereafter, plus in
each case an amount equal to all accrued dividends to the date of redemption;
provided, however, that Series J Stock is not redeemable prior to July 1, 1985
directly or indirectly, as a part of, or in anticipation of, any refunding opera-
tion involving the incurring of indebtedness or the issuance of preferred stock
ranking prior to or being on a parity with Series J Stock as to dividends or on
any liquidation or dissolution or winding up of the Company, if the interest
on such indebtedness or the dividends on such preferred stock result in an
effective yield, based on the initial offering price thereof, of less than 11.60%
per annum.

(4) On July 1, 1986, and on each July 1 thereafter (each such date being
hereinafter in this CLAUSE XXI called a Sinking Fund Redemption Date) so
long as any shares of Series J Stock shall be outstanding, the Company will
redeem as and for a mandatory Sinking Fund for the Series J Stock, at $100
per share plus an amount equal to all accrued dividends to the applicable
Sinking Fund Redemption Date (such price being hereinafter in this CLAUSE
XXT called the Sinking Fund Redemption Price), 9,000 shares of Series J
Stock, all in accordance with the provisions of this subparagraph (4) and sub-
paragraph (6); provided, however, that the obligation of the Company to
redeem shares for the mandatory Sinking Fund as hereinabove provided
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shall, at the election of the Company, be reduced and satisfied in whole or in
part by the number of shares of Series J Stock theretofore purchased,
redeemed or otherwise acquired (otherwise than through the operation of the
mandatory Sinking Fund provided for in this subparagraph (4)) and not
theretofore made the basis for the reduction of a mandatory Sinking Fund
obligation.

(5) On each Sinking Fund Redemption Date commencing July 1, 1986,
the Company may at its election redeem, at the Sinking Fund Redemption
Price, a number of additional shares of Series J Stock not exceeding 9,000,
all in accordance with the provisions of this subparagraph (5) and subpara-
graph (6) hereof. Shares redeemed pursuant to this subparagraph (5) shall be
deemed, for purposes of the proviso in subparagraph (4) hereof, not to have
been redeemed or otherwise acquired through the operation of the mandatory
Sinking Fund. The right to redeem additional shares pursuant to this sub-
paragraph (5) shall not cumulate if not elected in any vear.

(6) At least 60 days prior to each Sinking Fund Redemption Date, the
Company shall determine the amount of the payment to be made in cash on
such Sinking Fund Redemption Date in respect of shares of Series J Stock
then to be redeemed under subparagraphs (4) and (5) hereof and shall there-
upon take action to select the shares of Series J Stock to be redeemed on the
Sinking Fund Redemption Date. The shares of Series J Stock to be redeemed
under subparagraphs (4) and (5) hereof shall be determined and apportioned
by lot or pro rata. as the Company shall elect. Not less than 30 or more than
60 days prior notice shall be given by mail to record holders of the shares of
Series J Stock to be redeemed under subparagraphs (4) and (5) hereof at their
respective addresses as they appear on the books of the Company and by
publication in a newspaper of general circulation in the City of Dayton, Ohio,
and in a newspaper of general circulation in the Borough of Manhattan, City
and State of New York. If the Company shall redeem by lot, the selection by
lot of the shares of Series J Stock to be redeemed shall be conducted by an
independent bank or trust company. From and after the Sinking Fund
Redemption Date. unless default shall be made by the Company in providing
moneys at the time and place specified for the payment of the Sinking Fund
Redemption Price pursuant to such notice. or, if the Company shall so elect,
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from and after a date, which shall be prior to the Sinking Fund Redemption
Date, on which the Company shall provide moneys for the payment of the
Sinking Fund Redemption Price by depositing the amount thereof in trust for
the account of the holders of the Series J stock called for redemption pur-
suant to subparagraphs (4) and (5) hereof with a bank or trust company doing
business in the Borough of Manhattan, in the City and State of New York, or
in the City of Dayton, Ohio, and having capital and surplus of at least
$5,000.000 pursuant to notice of such election included in the notice of
redemption specifying the date on which such deposit will be made, all divi-
dends on the shares of Series J Stock called for redemption pursuant to sub-
paragraphs (4) and (5) hereof shall cease to accrue and all rights of the
holders thereof as shareholders of the Company, except the right to receive
the Sinking Fund Redemption Price upon presentation and surrender of the
respective certificates for the shares of Series J Stock called for redemption
pursuarnt to subparagraphs (4) and (5) hereof, shall cease and determine.

(7) In the event of any voluntary liquidation, dissolution or winding up of
the Company, Series J Stock shall be entitled to an amount equal to the
redemption price then in effect as set forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

FIFTH: At the time of filing these Amended Articles of Incorporation, the
stated capital of the Company is Four Hundred-Twelve Thousand Dollars
($412,000).

SixtH: These Amended Articles of Incorporation supersede and take the

place of the existing amended Articles of Incorporation, as heretofore
amended, of the Company.
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CERTIFICATE OF ADOPTION
of
AMENDED ARTICLES OF INCORPORATION OF
THE DAYTON POWER AND LIGHT COMPANY

Stephen F. Koziar, Group Vice President and Judy W. Lansaw, Vice
President and Secretary of The Dayton Power and Light Company, an Ohio
Corporation, with its principal office in the City of Davton, Ohio, do hereby
certify that a meeting of the Board of Directors of said Company was duly
called and held on August 7, 1990, at which meeting a quorum of such
Directors was present, and that at such meeting the following resolution
adopting Amended Articles of Incorporation of said Corporation to consoli-
date the provisions of the original Articles of said Corporation and all previ-
ously adopted amendments to the Articles in force at the time was duly
adopted by the Board of Directors under authority of Section 1701.72(B) of
the Revised Code of Ohio:

REsoLvED that the Amended Articles of Incorporation, consoli-
dating the provisions of the original Amended Articles of Incorporation
of this Company and of all previously adopted amendments, be, and
hereby are, adopted.

We futher certify that the Amended Articles of [ncorporation to which
this Certificate of Adoption is attached is a true and complete copy of the
Amended Articles of [ncorporation adopted by the Board of Directors of said
Corporation as aforesaid.
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IN WITNESS WHEREOF, said Stephen F. Koziar, Group Vice President and
said Judy W. Lansaw, Vice President and Secretary, of The Dayton Power
and Light Company, acting for and on behalf of said Corporation, do here-
unto subscribe their names this 7th day of August, 1990.

STEPHEN F, KozZIAR
Group Vice President

Juby W. LANSAW
Vice President and Secretary

[SEAL]
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THE STATE oF OHIO

BoB TarT
Secretary of State

Certificate 27514

It is hereby certified that the Secretary of State of Ohio has custody of
the Records of Incorporation and Miscellaneous Filings; that said records
show the filing and recording of:

AMENDED ARTICLES OF INCORPORATION
OF:
THE DAYTON POWER AND LIGHT COMPANY

Recorded on Roll HO67 at Frame 0084 of the Records of Incorporation
and Miscellaneous Filings.

Witness my hand and the seal of the Secretary of State at Columbus,
Ohio, this 4th day of January. A.D. 1991.

UNITED STATES OF AMERICA

STATE OF OHIO
QOFFICE OF THE SECRETARY OF STATE

Bos TaFT
Secretary of State

[SEAL]
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RESPONSIVE TO QUESTION 11. b).



UNITED STATES SECURITIES AND EXCHANGE COMMISSION 0y
Washington, D.C. 20549 Q=
FORM 10-K

(X) ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2001
OR
{ ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 1-2385

THE DAYTON POWER AND LIGHT COMPANY

( Exact name of registrant as specified in its charter)

OHIO 31-0258470
(State or other jurisdiction of (IR.S. Employer Identification No.)
incorporation or organization)
1065 Woodman Drive, Dayton, Ohio 45432
(ddress of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: 937-224-6000
Securities registered pursuant to Section 12(b) of the Act: NONE
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Indic:te by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements
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item 1 - Business

THE COMPANY

The Dayton Power and Light Company (“DP&L" or “the Company") is a public utility
incorporated under the laws of Ohio in 1911. The Company sells electricity to
residential, commercial and governmental customers in a 6,000 square mile area of
West Central Ohio. Electricity for the Company's 24 county service area is generated
at eight power plants and is distributed to more than 500,000 retail customers.

Principal industries served include automotive, food processing, paper, technology, and
defense. The Company's sales reflect the general economic conditions and seasonal
weather patterns of the area.

The Company employed 1,539 persons as of December 31, 2001, of which 1,298 were
full-time employees and 241 were part-time employees.

All of the outstanding shares of common stock of the Company are held by DPL Inc.
("DPL"), which became the Company's corporate parent, effective April 21, 1986.

The Company's principal executive and business office is located at 1065 Woodman
Drive, Dayton, Ohio 45432 - telephone (937) 224-6000.

COMPETITION

In October 1999, legislation became effective in Ohio that gave electric utility customers
a choice of energy providers as of January 1, 2001. Under the legislation, electric
generation, aggregation, power marketing, and power brokerage services supplied to
retail customers in Ohio is deemed to be competitive and is not subject to supervision
and regulation by the Public Utilities Commission of Ohio (“PUCO"). As required by the
legislation, the Company filed its transition plan at the PUCO on December 20, 1999.
The Company received PUCQ approval of its plan on September 21, 2000.

The transition plan provides for a three-year transition period, which began on

January 1, 2001 and ends on December 31, 2003, at which time the Company’s
generation assets will no longer be subject to Ohio regulation and will be able to sell all
capacity in the open energy market. The plan also provides for a 5% residential rate
reduction on the generation component of the rates, which reduces revenue by
approximately $13-14 million; rate certainty for the three year period for customers that
continue to purchase power from the Company; guaranteed rates for a six-year period
for tfransmission and delivery services; and recovery of transition costs of approximately
$600 million. Under the plan, DPL has the organizational and financial flexibility to
continue its growth initiatives without regulatory restrictions.

On September 30, 1996, the FERC conditionally accepted the Company's market-
based sales tariff, which will allow the Company to sell wholesale generation supply at
prices that reflect current market prices.
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The Company competes with privately and municipally owned electric utilities and rural
eleciric cooperatives, and other alternate fuel suppliers on the basis of price and
service. The Company purchases generation capacity from DPL Energy, LLC, a wholly
owned subsidiary of DPL.

Like other utilities and energy marketers, the Company from time to time may have
electric generating capacity available for sale on the wholesale market. The Company
competes with other generators to sell electricity provided by such capacity. The ability
of the Company to sell this electricity will depend on how the Company's price, terms
and conditions compare to those of other suppliers. In addition, from time to time, the
Company makes power purchases from other suppliers.

The National Energy Policy Act of 1992, which reformed the Public Utilities Holding
Company Act of 1935, allows the federal government to mandate access by others to a
utility's electric transmission system and may accelerate competition in the supply of
electricity.

The Company provides transmission and wholesale electric service to twelve municipal
customers which distribute electricity within their corporate limits. In addition to these
municipal customers, the Company maintains an interconnection agreement with one
municipality that has the capability to generate a portion of its energy requirements.
Sales to municipalities represented 1.7% of total electricity sales in 2001.

The municipal agreements provide, among other things, for the sale of firm power by
the Company to the municipalities on specified terms. However, the parties disagree in
their interpretation of this portion of the agreement and the Company filed suit against
the eleven municipalities on December 28, 1998. The dispute was subsequently
settled in 1999. In December 1999, the Company filed a second suit against the
municipalities to claim the municipalities’ initial failure to pay for certain services
rendered under the contract. The municipalities filed a complaint at the Federal Energy
Regulatory Commission ("FERC") claiming violation of a mediation clause. On June
29, 2000 the FERC Administrative Law Judge issued an initial decision in the case,
which was favorable to the Company; however, the FERC has not yet issued a final
order. This dispute is expected to be resolved through the FERC process, and is not
expected to result in a material impact on the Company's financial position or results of
operations.

On April 24, 1996, the FERC issued orders requiring all electric utilities that own or
control transmission facilities to file open-access transmission service tariffs. Open-
access transmission tariffs provide third parties with non-discriminatory transmission
service comparable to what the utility provides itself. In its orders, the FERC further
stated that FERC-jurisdictional stranded costs reasonably incurred and costs of
cornplying with the rules will be recoverable by electric utilities. Both in 1997 and 1998,
the Company reached an agreement in principle with staff and intervenors in these tariff
cases. The FERC issued an Order accepting the Stipulation between the parties in the
Company's Open Access Transmission Tariff cases on July 30, 1999 and September
17,1999, The Company was not materially impacted by the Order.

FERC issued a final rule on December 20, 1999 specifying the minimum characteristics
and functions for Regional Transmission Organizations ("RTO"). The rule required that
4
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all public utilities that own, operate or control interstate transmission file a proposal to
join an RTO by October 15, 2000 or file a description of efforts taken to participate in an
RTO, reasons for not participating in an RTO, any obstacles to participation in an RTO,
and any plans for further work towards participation. The Company filed with the FERC
on October 16, 2000 to join the Alliance RTO. On December 19, 2001, the FERC
issued an Order that did not approve the Alliance RTO as a stand-alone regional
transmission organization. As of December 31, 2001, the Company had invested
approximately $6 million in its efforts to join the Alliance RTO. The Company is
exploring its operational and financial options as a result of the FERC Order. The
FERC recognized in its Order that substantial losses were incurred to establish the
Alliance RTO and that it would consider proposals for rate recovery of prudently
incurred costs.

On July 22, 1998, the PUCO approved the implementation of Minimum Electric Service
Standards for all of Ohio's investor-owned electric utilities. This Order details minimum
standards of performance for a variety of service related functions effective July 1,
1999. On December 21, 1999, the PUCO issued additional rules proposed by the
PUCO staff, which are designed to guide the electric utility companies as they prepare
to enter into deregulation. These rules include certification of providers of competitive
retail electric services, minimum competitive retail electric service standards, monitoring
the electric utility market, and establishing procedures for alternative dispute resolution.
There were also rules issued to amend existing rules for noncompetitive electric service
and safety standards and electric companies long-term forecast reporting. The

- Company submitted comments on the proposed rules on January 31, 2000. The rules
were finalized by the PUCO in June 2000 and did not have a material impact on the
Company'’s financial position.

In October 2000, the Company completed the sale of its natural gas retail distribution
assets and certain liabilities for $468 million in cash.

CONSTRUCTION PROGRAM

Construction additions are expected to approximate $133 million in 2002, and were
$164 million in 2001 and $125 million in 2000. The capital program includes
environmental compliance, which is expected to approximate $64 million in 2002, and
was $58 and $15 million in 2001 and 2000, respectively.

Construction plans are subject to continuing review and are expected to be revised in
light of changes in financial and economic conditions, load forecasts, legislative and
regulatory developments and changing environmental standards, among other factors.
The Company's ability to complete its capital projects and the reliability of future service
will be affected by its financial condition, the availability of external funds at reasonable
cost and adequate and timely rate recovery. The Company expects to finance its
construction program in 2002 and 2003 with internal funds.

See ENVIRONMENTAL CONSIDERATIONS for a description of environmental control
projects and regulatory proceedings, which may change the level of future construction
additions. The potential impact of these events on the Company's operations cannot
be estimated at this time.



et

ELECTRIC OPERATIONS AND FUEL SUPPLY

00220

The Company's present winter generating capability is 3,371,000 KW. Of this
capsbility, 2,843,000 KW (approximately 84%) is derived from coal-fired steam
generating stations and the balance consists of combustion turbine and diesel-powered

peaking units. Approximately 87% (2,472,000 KW) of the existing steam generating

capability is provided by certain units owned as tenants in common with The Cincinnati

Gas & Electric Company ("CG&E") or with CG&E and Columbus Southern Power

Company ("CSP"). Each company owns a specified undivided share of each of these
units, is entitled to its share of capacity and energy output, and has a capital and
operating cost responsibility proportionate to its ownership share.

The remaining steam generating capability (371,000 KW) is derived from a generating

station owned solely by the Company. The Company's all-time net peak load was

3,130,000 KW, occurring in 1999. The present summer generating capability is

3,264,000 KW.
MW Rating
Operating Company

Station Ownership* Company Location Portion Total
Coal Units
Hutchings W Company Miamisburg, OH 371 371
Killen C Company Wrightsville, OH 402 600
Stuart C Company Aberdeen, OH 820 2,340
Conesville-Unit 4 C CSP Conesville, OH 129 780
Beckjord-Unit 6 C CG&E New Richmond, OH 210 420
Miami Fort-Units 7 &8 C CG&E North Bend, OH 360 1,000
East Bend-Unit 2 C CG&E Rabbit Hash, KY 186 600
Zimmar C CG&E Moscow, OH 365 1,300
Zombustion Turbines or Diesel
Hutchings w Company Miamisburg, OH 33 33
Yankee Street w Company Centerville, OH 138 138
Monurent w Company Dayton, OH 12 12
Tait wW Company Dayton, OH 10 10
Sidney W Company Sidney, OH 12 12
Tait Gas Turbine 1 W Company Moraine, OH 100 100
Tait Gas Turbine 2 w Company Moraine, OH 102 102
Tait Gas Turbine 3 w Company Moraine, OH 102 102
Killen C Company Wrightsville, OH 16 24
Stuart C Company Aberdeen, OH 3 10

"W = V/holly-Owned

C = Comrnonly Owned
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«, In order to transmit energy to their respective systems from their commonly owned
generating units, the companies have constructed and own, as tenants in common,
847 circuit miles of 345,000-volt transmission lines. The Company has several
interconnections with other companies for the purchase, sale and interchange of
electricity. In July 2001, the Company completed a 40.2-mile long, 345,000-volt circuit
between CG&E’s Foster Substation and DP&L’s Bath Substation. The circuit is jointly
owned by DP&L and CG&E.

The Company generated over 99% of its electric output from coal-fired units in 2001.
The remainder was from oil or natural gas-fired units, which were used to meet peak
demands.

The Company has contracted approximately 95% and 74% of its total coal
requirements for 2002 and 2003, respectively, with the balance to be obtained by spot
market purchases. The prices to be paid by the Company under its long-term coal
contracts are subject to adjustment in accordance with various indices. Each contract
has features that will limit price escalations in any given year.

The average fuel cost per kilowatt-hour (‘kWh”) generated of fuel burned for electric
generation (coal, gas and oil) for the year was 1.31¢ in 2001, 1.18¢ in 2000 and 1.30¢
in 1999. With the onset of competition in January 2001, the Electric Fuel Component
became part of the Standard Offer Generation Rate. See RATE REGULATION AND
GOVERNMENT LEGISLATION and ENVIRONMENTAL CONSIDERATIONS.

GAS OPERATIONS AND GAS SUPPLY

In October 2000, the Company completed the sale of its natural gas retail distribution
assets and certain liabilities for $468 million in cash. The transaction resulted in a pre-
tax gain of $183 million ($121 million net of taxes). Proceeds from the sale were used
to finance DPL'’s regional generation expansion and reduce outstanding short-term
debt.

RATE REGULATION AND GOVERNMENT LEGISLATION

The Company's sales to retail customers are subject to rate regulation by the PUCO
and various municipalities. The Company's wholesale electric rates to municipal
corporations and other distributors of electric energy are subject to regulation by the
FERC under the Federal Power Act.

Ohio law establishes the process for determining rates charged by public utilities.
Regulation of rates encompasses the timing of applications, the effective date of rate
increases, the cost basis upon which the rates are based and other related matters.
Ohio law also establishes the Office of the Ohio Consumers’ Counsel (the "OCC"),
which has the authority to represent residential consumers in state and federal judicial
and administrative rate proceedings.

Ohio legislation extends the jurisdiction of the PUCO to the records and accounts of
certain public utility holding company systems, including DPL. The legislation extends

7
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the PUCO's supervisory powers to a holding company system's general condition and
capitalization, among other matters, to the extent that they relate to the costs
associated with the provision of public utility service.

Base:d on existing regulatory authorization, regulatory assets on the Consolidated
Balance Sheet include:

At December 31,
($ in millions) 2001 2000
Regulatory transition costs (a)........... $ 97.2 $144.8
Income taxes recoverable through
future revenues (b)........ccoeeevenen... 39.2 49.4
Other costs ()....ccccvvvevevvinverveenaannn.. 2.5 1.6
Total eeeeiieeee e $138.9 $195.8

(a) As discussed in the COMPETITION section, the Company
received PUCO approval of its transition plan for the deregulation of its
generation business. Accordingly, the Company discontinued the use of
its regulatory accounting model for its generation operations. As a result,
a $63.7 million before tax benefits ($41.4 million net of taxes) reduction of
generation-related regulatory assets was recorded in the third quarter of
2000 as an extraordinary item and other generation-related regulatory
assets were reclassified to the “Regulatory transition costs” asset.

(b) Certain deferred costs remain authorized for recovery by
regulators. These relate primarily to the Company’s electric transmission
and distribution operations and are being amortized over the recovery
period of the assets involved.

Under the legislation passed in 1999, the percentage of income payment plan ("PIPP")
for eligitle low-income households was converted to a universal service fund in 2001.
The universal service program is administered by the Ohio Department of Development
and provides for full recovery of arrearages for qualifying low income customers. As
part of the Company's Electric Transition Plan, the Company was granted authority to
recover PIPP arrearages remaining as of December 31, 2000 as part of a transition
charge.

In 2000, the PUCQO amended the rules for Long-Term Forecast Reports for all investor-
owned electric transmission and distribution companies in Ohio. Under these rules,
each transmission and/or distribution company must annually file a Long-Term Electric
Forecast Report, which presents 10-year energy and demand transmission and
distributicn forecasts. The reports also must contain information on the company’s
existing and planned transmission and distribution systems, as well as a substantiation
of the need for any system upgrades or additions. The Company filed a combined
2000,2001 Long-Term Electric Forecast Report under these amended rules in March
2001

The PUCO is composed of five commissioners appointed to staggered five-year terms.
The current Commission is composed of the following members:

8
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Name Beginning of Term End of Term
Clarence D. Rogers ........c..cc.cccovvvveennn. February 2001 April 2006
Rhonda H. Fergus ........cccccccvviin. April 1995 April 2005
Chairman Alan R. Schriber .................. April 1999 April 2004
Donald L. Mason........ccccccevviinnnenn, April 1998 April 2003
Judith A. Jones ......ccocvvvenie e, April 1997 April 2002

See COMPETITION for more detail regarding the impact of legislation passed in
October 1999.

ENVIRONMENTAL CONSIDERATIONS

The operations of the Company, including the commonly owned facilities operated by
the Company, CG&E and CSP, are subject to federal, state, and local regulation as to
air and water quality, disposal of solid waste and other environmental matters, including
the location, construction and initial operation of new electric generating facilities and
most electric transmission lines. The possibility exists that current environmental
regulations could be revised which could change the level of estimated construction
expenditures. See CONSTRUCTION PROGRAM.

Air Quality

The Clean Air Act Amendments of 1990 (the "CAA") have limited sulfur dioxide and
nitrogen oxide emissions nationwide. The CAA restricts emissions in two phases.
Phase | compliance requirements became effective on January 1, 1995 and Phase Il
requirements became effective on January 1, 2000.

The Company's environmental compliance plan ("ECP") was approved by the PUCO on
May 6, 1993 and, on November 9, 1995, the PUCO approved the continued
appropriateness of the ECP. Phase | requirements were met by switching to lower
sulfur coal at several commonly owned electric generating facilities and increasing
existing scrubber removal efficiency. Total capital expenditures to comply with Phase |
of the CAA were approximately $5.5 million. Phase Il requirements are being met
primarily by switching to lower sulfur coal at all non-scrubbed coal-fired electric
generating units.

In November 1999, the United States Environmental Protection Agency ("USEPA") filed
civil complaints and Notices of Violations ("NOV’s") against operators and owners of
certain generation facilities for alleged violations of the CAA. Generation units operated
by partners CG&E (Beckjord 6) and CSP (Conesville 4) and co-owned by the Company
were referenced in these actions. Numerous northeast states have filed complaints or
have indicated that they will be joining the USEPA's action against the partners. The
Company was not identified in the NOVs, civil complaints or state actions. In December
2000, CG&E announced that it had reached an Agreement in Principle with the USEPA
and other plaintiffs in an effort to settle the claims. Discussions on the final terms of the
settlement are ongoing. The outcome of these claims or the impact, if any, on the
Company has not been determined. In June 2000, the USEPA issued a NOV to DP&L-
operated J.M. Stuart Station (co-owned by the Company, CG&E, and CSP) for alleged
violations of the CAA. The NOV contained allegations consistent with NOV's and

9
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comy:laints that the USEPA had previously brought against numerous other coal-fired
utititizs in the Midwest. The Company will vigorously challenge the NOV. At this time,
the cutcome of these claims or the impact, if any, on the Company is unknown.

In September 1998, the USEPA issued a final rule requiring states to modify their State
Implementation Plans ("SIPs") under the CAA. The modified SIPs are likely to result in
further nitrogen oxide ("NOXx") reduction requirements placed on coal-fired generating
units by 2003. In order to meet these NOx requirements, the Company's total capital
expenditures are estimated to be approximately $175 million, of which $94 million
remains to be expended by May 2004. Industry groups and others appealed the rules
in Urited States District Court. The requirement for states to submit revised
implementation plans has been stayed until the outcome of the litigation. In March
2000, the United States District Court upheld the rule. Industry groups and others have
appealed this decision. As a result of the litigation, the Court extended the compliance
date of the rule an additional year, until May 31, 2004. In March 2001, the United
States Supreme Court refused to hear further appeals of the SIP rules. In December
1999, the USEPA issued final rules granting various CAA Section 126 petitions filed by
northeast states. The Company’s facilities were identified, among many others, in the
rulemaking. In January 2002, the USEPA announced that reductions required under
*he CAA Section 126 rulemaking will be extended until May 31, 2004 to be consistent
with the NOx SIP rule. The Company's current NOx reduction strategy and associated
expenditures to meet the SIP call should satisfy the rulemaking reduction requirements.

On December 14, 2000, the USEPA issued a determination that coal- and oil-fired
electric generation units should be regulated for emissions of mercury and hazardous
air pcllutants. The USEPA will issue proposed rules by December 2003 and final rules
by December 2004. The impact of the regulatory determination cannot be determined
at this time.

In March 2002, the United States Court of Appeals for the District of Columbia upheld
the USEPA’s National Ambient Air Quality Standards for ozone and fine particles. The
USEPA is conducting a rulemaking regarding these standards. The impact of these
standards and rules can not be determined at this time.

l.and Use

The Company and numerous other parties have been notified by the USEPA or the
Ohio Environmental Protection Agency ("Ohio EPA") that it considers them Potentially
Responsible Parties ("PRP'’s") for clean-up at three superfund sites in Ohio: the
Sanitary Landfill Site on Cardington Road in Montgomery County, Ohio; the North
Sanitary (a.k.a. Valleycrest) Landfill in Dayton, Montgomery County, Ohio; and the
Tremaont City Landfill in Springfield, Ohio.

The: Company received notification from the USEPA in July 1987 for the Cardington
Road site. The Company has not joined the PRP group formed at that site because of
the absence of any known evidence that the Company contributed hazardous
substances to this site. In September 2001, the Court entered and finalized DP&L's
settlernents with the USEPA for this site. These settlements fully resolve DP&L'’s
I'abilities for this site and did not have a material effect on the Company's financial
position, earnings, or cash flow.

10
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The Company and numerous other parties received notification from the Ohio EPA on
July 27, 1994 that it considers them PRP’s for clean up of hazardous substances at the
North Sanitary Landfill site in Dayton, Ohio. The Company has not joined the PRP
group formed for the site because the available information does not demonstrate that
the Company contributed hazadous substances to the site. The Ohio EPA has not
provided an estimated cost for this site. In October 2000, the PRP group brought an
action against the Company and numerous other parties alleging that the Company and
the others are PRP’s that should be liable for a portion of clean-up costs at the site.
The Company will vigorously challenge this action. The final resolution is not expected
to have a material effect on the Company's financial position, earnings, or cash flow.

The Company and numerous other parties received notification from the USEPA in
January 2002 for the Tremont City site. The available information does not
demonstrate that the Company contributed any hazardous substances to the site. The
Company will vigorously challenge this action. The final resolution is not expected to
have a material effect on the Company’s financial position, earnings, or cash flow.

11
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The Dayton Power and Light Company 0 G 0“' 2 E'
OPERATING STATISTICS
ELECTRIC OPERATIONS
Years Ended December 31
2001 2000 1999
Electiic Sales (millions of kWh)
Rasidential..........oooo i, 4,909 4,816 4,725
Commercial.......ccoooeeeivieeeeeeeeeeecee e 3,618 3,540 3,390
Industrial ... 4,568 4,851 4,876
Otherretail ..., 1,369 1,370 1,306
Total Retail........ccoooveveiceeceee, 14,464 14,577 14,297
Wholesal€............ooeeiviiviiiiieiiiieeee e, 3,591 2,946 2,570
Total. 18,055 17,523 16,867
Electric Revenues (thousands)
Residential......... oo, $ 429,932 $ 422,733 $ 412,808
Cemmercial....... oo 255,149 245,097 235,309
INAUSERIAL...coviee e 210,022 236,670 242,410
Otherretail ........ oo et 92,992 93,227 88,809
Total Retail........c.cooeeevieeceeeecee 988,095 997,727 979,336
WHholesale ... 200,154 112,328 79,008
Total ..o $1,188,249 $1,110,055 $1,058, 344
Electric Customers at End of Period
Residential ..o 445,969 444 683 441 468
Commercial ..o 46,700 46,218 45470
INAUSEEAl ..o 1,903 1,928 1917
OtNBI . ..e e 6,302 6.156 6,040
TOtal. oo _500,874 _498985  _ 494895

NOTE: Sze Note 14 to Consolidated Financial Statements for additional information.

12
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O 0 2 2 7 OPERATING STATISTICS
GAS OPERATIONS

Gas Sales (thousands of MCF)

Residential...........ccooov v,
Commercial ..o,
INAUSEHAL ..o
Public authorities...............ccooveiiiviee
Transportation gas delivered...............................

Gas Revenues (thousands)

Residential...........ooooveeioiee e,
COMMEICIAL ...
INAUSEHIAL ...,

Gas Customers at End of Period

Residential..........ccooeooviioeee e,
Commercial.........ccooovvieiii e,
Industrial ..o
Public authorities.............cccoooviii

NOTE:

Years Ended December 31

2000 1999
18,538 24,450
5,838 7,647
2,034 2,246
776 1,182
16,105 20,190
43,291 95,713
$ 119,460 $139,545
35,262 40,225
11,114 11,017
4,466 5,908
13,554 18,284
$.183,856 $214.979
- 282,706
- 22,635
- 1,303
- 1,173
- 307,817

1) The Company completed the sale of its natural gas retail distribution assets and certain

liabilities in October 2000.

2) See Note 14 to Consolidated Financial Statements for additional information.
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Item 2 - Properties

Electric

Information relating to the Company's electric properties is contained in item 1 -
BUSINESS, THE COMPANY (page 3), CONSTRUCTION PROGRAM (pages 5-6),
ELECTRIC OPERATIONS AND FUEL SUPPLY (pages 6-7) and Iitem 8 - Notes 4 and
11 of Notes to Consolidated Financial Statements on pages 31-32 and 39-40,
respectively, which pages are incorporated herein by reference.

Gas

Information relating to the Company's gas properties is contained in ltem 1 -
BUSINESS, THE COMPANY (page 3), and GAS OPERATIONS AND GAS SUPPLY
(page 7) and Note 3 of Notes to Consolidated Financial Statements (page 31), which
pages are incorporated herein by reference.

Substantially all property and plant of the Company is subject to the lien of the
Mort¢iage securing the Company's First Mortgage Bonds.

Item 3 - Legal Proceedings

Information relating to legal proceedings involving the Company is contained in Item 1 -
BUSINESS, THE COMPANY (page 3), COMPETITION (pages 3-5), ELECTRIC
OPERATIONS AND FUEL SUPPLY (pages 6-7), RATE REGULATION AND
GOVERNMENT LEGISLATION (pages 7-9), ENVIRONMENTAL CONSIDERATIONS
(pages 9-11) and Item 8 - Note 4 of Notes to Consolidated Financial Statements on
pages 31-32, which pages are incorporated herein by reference.

ltem 4 - Submission of Matters to a Vote of Security Holders

None.

PART 1l

item & - Market for Registrant's Common Equity and Related Stockholder Matters

The Company's common stock is held solely by DPL Inc. and as a result is not listed for
trading on any stock exchange.

The irformation required by this item of Form 10-K is set forth in ltem 8 - Selected
Quarterly Information on page 42 and the Financial and Statistical Summary on page
43, which pages are incorporated herein by reference.

As long as any Preferred Stock is outstanding, the Company's Amended Articles of
Incorporation contain provisions restricting the payment of cash dividends on any of its
14
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Common Stock if, after giving effect to such dividend, the aggregate of all such
dividends distributed subsequent to December 31, 1946 exceeds the net income of the
Company available for dividends on its Common Stock subsequent to

December 31, 1946, plus $1,200,000. As of year-end, all earnings reinvested in the
business of the Company were available for Common Stock dividends.

Iltem 6 - Selected Financial Data

The information required by this item of Form 10-K is set forth in Iltem 8 - Financial and
Statistical Summary on page 43, which page is incorporated herein by reference.

ltem 7 - Management's Discussion and Analysis of Financial Condition
and Results of Operations

Overview

The Dayton Power and Light Company (“DP&L” or “the Company”) reported earnings
on common stock of $240.4 million, an increase of 9% over 2000 earnings on common
stock of $221.0 million in 2000 and up 25% from earnings on common stock of $191.6
million in 1999. (Earnings on common stock numbers are before extraordinary and
non-recurring items.) Growth from increased wholesale sales and sales of capacity
from 2001 and 2000 peaking generation capacity additions were the primary drivers.
Results for 2001 included net non-recurring items of $6.0 million after tax, reflecting the
adoption of the new accounting standard for derivatives in the first quarter, and charges
associated with a voluntary early retirement program completed in June 2001 and a
non-union workforce reduction program completed in November 2001.

Several events affected the Company’s results in 2000 as it prepared for the
deregulation of the energy markets. In the first quarter, the Company expensed $4.2
million before tax benefits to realign its compensation programs more fully with
shareholders’ interest. In the third quarter, the Company received an order from the
Public Utilities Commission of Ohio (“PUCQ”) approving its deregulation transition plan
(“Transition Plan”), which resulted in an extraordinary charge of $63.7 million before tax
benefits for the elimination of regulatory accounting for the generation business. In the
fourth quarter, the Company completed the sale of its natural gas retail distribution
operations and reported a pre-tax gain on the sale of $182.5 million. Each of these
non-recurring events affected 2000 financial results as outlined below:

15
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$ in millions 2001 2000 1999
Earnings on Common Stock after non-
recuarring and extraordinary items......... $234.4 $297.9 $191.6
Voluntary early retirement 3.2
Non-union reduction 3.8
Accounting change (1.0)
Compensation program ............... 27
Deregulation order ...........cccee.... 41.4
Gas operations — gain on sale ..... (121.0)
Earnings on Common Stock before non-
recurring and extraordinary items......... $240.4 $221.0 $191.6

Income Statement Highlights

~$ in millions 2001 2000 1999
Eleciric.

REVENUES ..., $1,188.2 $1,110.1 $1,058.3
Fuel and purchased power.............. 349.9 286.1 263.2
Net revenues.........cccoeeevvveeeerennen. 838.3 824.0 795.1

Gas Utility: (a)
REVENUES ......coeevivvveiieei e - 183.8 215.0
Cas purchased for resale................. - 116.9 129.9
Net revenues.......c.ccoveevvvinvvennnnn. - 66.9 85.1

(a) The Company completed the sale of its natural gas retail distribution assets and certain liabilities in
October 2000.

In 2001, net electric revenues increased $14.3 million or 2% primarily as a result of
additional peaking generation capacity sales and increased wholesale revenues.
Wholasale revenues from existing generation increased as a result of higher sales
volume and commodity prices. Growth in residential and commercial sales of 2% was
offset by declines in industrial sales of 6%, reflecting current economic conditions and
mild weather, which reduced overall retail sales by 1%. Fuel costs for existing
generation increased as a result of higher spot-market prices for coal, and greater fuel
usage and power purchases resulting from increased wholesale sales. In 2000, net
electric revenues increased $28.9 million or 4% as a result of higher wholesale and
retail sales, and the addition of peaking generation capacity sales. The effect of these
increased sales on fuel and purchased power costs were offset by lower fuel expense
used in generation.

The decline in net gas revenues for both 2001 and 2000 resulted from the sale of the
natural gas retail distribution assets and certain liabilities, which was completed in
Octoher 2000.

Operation and maintenance expense decreased $26.8 million or 14% in 2001 primarily
as a result of the sale of the natural gas retail distribution operations, lower employee
benefit and insurance costs, and general cost containment efforts. These decreases
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were patrtially offset by charges for a voluntary early retirement program and a non-
union workforce reduction program, totaling $10.7 million before tax benefits.

Operation and maintenance expense decreased $12.8 million or 6% in 2000 as a result
of lower employee benefit costs and natural gas retail distribution system expense,
partially offset by higher insurance and claims costs, uncollectibles, and power
production costs. Year to year variances in insurance and claims costs result primarily
from adjustments to actuarially-determined reserve requirements for risks insured
through a captive insurance company wholly-owned by DPL Inc. (“DPL").

Depreciation and amortization expense decreased 11% and 3% in 2001 and 2000,
respectively, primarily as a result of depreciation rate changes for certain generation
units in 2001 and the sale of the natural gas retail distribution assets.

Beginning January 1, 2001, regulatory transition cost assets of $144.8 million are being
~ amortized over a three-year period based on transition revenues. As a result,
amortization expense increased by $30.6 million in 2001 for transition revenues
recognized during the year.

General taxes decreased $29.7 million or 23% in 2001 primarily as a result of changes
in tax laws associated with the Transition Plan and the sale of the natural gas retail
distribution assets. {

Other income (deductions) decreased $144.8 million or 85% in 2001 as a result of the
pre-tax $182.5 million gain that was recognized in 2000 for the sale of the natural gas
retail distribution operations, partially offset by the 2001 recognition of a receivable for
insurance claims under the Company’s business interruption policy related to
deregulation (see Issues and Financial Risks - Other Matters), and costs associated
with the elimination of certain compensation programs in 2000. Other income
(deductions) increased $156.6 million in 2000 as a result of the $182.5 million gain,
partially offset by costs as described above, property donations, stock compensation
expense, and the November 1999 transfer of the Company’s ownership interest in the
assets and liabilities of MVE, Inc. to Plaza Building, Inc., which is another wholly-owned
subsidiary of DPL.

Interest expense decreased 14% and 11% in 2001 and 2000, respectively, primarily as
a result of higher capitalized interest.

Pursuant to deregulation legislation enacted in Ohio and the Order issued in September
2000 by the PUCO, the Company discontinued the use of its regulatory accounting
model for its generation operations. As a result, a $63.7 million before tax benefits
($41.4 million net of taxes) reduction of generation-related regulatory assets was
recorded in the third quarter of 2000 as an extraordinary item in accordance with the
Financial Accounting Standard Board’s (‘FASB") Statement of Financial Accounting
Standards No. 101, “Regulated Enterprises-Accounting for the Discontinuation of
Application of FASB Statement No. 71.” (See Note 4 to the Consolidated Financial
Statements.)

The cumulative effect of an accounting change reflects the Company’s adoption of
FASB Statement No. 133, “"Accounting for Derivative Instruments and Hedging
Activities,” as amended (“SFAS No. 133"). SFAS No. 133 requires that all derivatives
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be recognized as either assets or liabilities in the consolidated balance sheet and be
measured at fair value, and changes in the fair value be recorded in earnings, unless
they are designated as hedges of an underlying transaction.

Construction Program and Financing

Construction additions are expected to approximate $133 million in 2002, and were
$164 million in 2001 and $125 million in 2000. The capital program includes
environmental compliance, which is expected to approximate $64 million in 2002, and
was $58 and $15 million in 2001 and 2000, respectively.

Construction plans are subject to continuing review and are expected to be revised in
light of changes in financial and economic conditions, load forecasts, legislative and
regulatory developments and changing environmental standards, among other factors.
The Company's ability to complete its capital projects and the reliability of future service
will be affected by its financial condition, the availability of external funds at reasonable:
cost and adequate and timely rate recovery. The Company expects to finance its
construction program in 2002 and 2003 with internal funds.

During 2001, investing cash flows included a cash payment of $90.9 million for income
taxes. associated with the tax gain on the sale of the natural gas retail distribution
operations that occurred in October 2000.

DPL and its subsidiaries have $200 million available through revolving credit
agreements with a consortium of banks. Facility fees are approximately $0.3 million per
year. The primary purpose of the revolving credit facilities is to provide back-up liquidity
for the commercial paper program. The Company had no borrowings outstanding
under these credit agreements at December 31, 2001 and 2000. The Company also
has $75.0 million available in short-term informal lines of credit. The commitment fees
are not material. The Company had no borrowings outstanding under these informal
lines and no outstanding commercial paper balances at December 31, 2001 and 2000.

Issuance of additional amounts of first mortgage bonds by the Company is limited by
provisions of its mortgage. The amounts and timing of future financings will depend
upon market and other conditions, rate increases, levels of sales and construction
plans. The Company currently has sufficient capacity to issue first mortgage bonds to
satisfy its requirements in connection with the financing of its construction and
refinaincing programs during the five-year period 2002-2006.

At year-end 2001, the Company'’s senior debt credit ratings were as follows:

Standard & Poor's Corp......c..ccecuveee. BBB+
Moodly’s Investors Service................. A2
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Market Risk

The carrying value of the Company's debt was $668.1 million at December 31, 2001,
consisting of the Company’s first mortgage bonds and guaranteed air quality
development obligations. The fair value of this debt was $678.8 million, based on
current market prices or discounted cash flows using current rates for similar issues
with similar terms and remaining maturities. The following table presents the principal
cash repayments and related weighted average interest rates by maturity date for long-
term, fixed-rate debt at December 31, 2001.

Long-term Debt

Expected Maturity Date Amount ($ in millions) Average Rate

2002 $ 11 7.4%
2003 1.1 7.4%
2004 1.1 7.4%
2005 1.1 7.4%
2006 1.1 7.4%

Thereafter 662. 7.5%
Total $668.1 7.5%

Fair Value $678.8

Because the long-term debt is at a fixed rate, the primary market risk to the Company
would be short-term interest rate risk. At December 31, 2001, the Company had no
short-term debt outstanding, and therefore, no exposure to short-term interest rate risk.

The Company’s financial results are impacted by changes in electricity, coal, and gas
commodity prices. Ten percent of the Company’s expected 2002 revenues are from
spot energy sales in the wholesale market and sales of peaking capacity. Fuel and
purchased power costs represented 39% of total operating costs in 2001. The
Company has contracted for 95% of its total coal needs for 2002. A 2% change in
overall fuel costs would result in a $3.5 million change in net income.

Issues and Financial Risks

This report contains certain forward-looking statements regarding plans and
expectations for the future. Investors are cautioned that actual outcomes and results
may vary materially from those projected due to various factors beyond the Company’s
control, including abnormal weather, unusual maintenance or repair requirements,
changes in fuel costs, increased competition, regulatory changes and decisions,
changes in accounting rules, and adverse economic conditions.

Electric Restructuring Legislation

In October 1999, legislation became effective in Ohio that gave electric utility customers
a choice of energy providers starting January 1, 2001. Under the legislation, electric
generation, aggregation, power marketing and power brokerage services supplied to
retail customers in Ohio are deemed competitive and are not subject to supervision and
regulation by the PUCO. As required by the legislation, the Company filed its transition
plan at the PUCO on December 20, 1999. The Company received PUCO approval of its
plan on September 21, 2000.
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The transition plan provides for a three-year transition period, which began on

January 1, 2001 and ends on December 31, 2003, at which time the Company’s
generation assets will no longer be subject to Ohio regulation and will be able to sell all
capacity in the open energy markets. The plan also provides for a 5% residential rate
reducticn on the generation component of the rates, which reduces revenue by
approximately $13-14 million; rate certainty for the three year period for customers that:
continue to purchase power from the Company; guaranteed rates for a six-year period
far transmission and delivery services; and recovery of transition costs of approximately
$600 million. Under the plan, DPL has the organizational and financial flexibility to
continue its growth initiatives without regulatory restrictions.

In 1996 and 1997, the Federal Energy Regulatory Commission (“FERC”) issued orders
requiring all electric utilities to file open-access transmission service tariffs. The
Compoany’s resulting tariff case proceedings with FERC staff and intervenors in 1997
and 19¢8 culminated in 1999 with the FERC issuing an Order approving the Company's
settlement with no material adverse effect to the Company. On October 16, 2000 the
Company filed with the FERC to join the Alliance Regional Transmission Organization
(“Alliance RTO"). On December 19, 2001 the FERC issued an Order that did not
appreve the Alliance RTO as a stand-alone regional transmission organization. As of
December 31, 2001, the Company had invested approximately $6 million in its efforts to
join the Alliance RTO. The Company is exploring its operational and financial options
as a result of the FERC Order. The FERC recognized in its Order that substantial
losses were incurred to establish the Alliance RTO and that it would consider proposals
for rate recovery of prudently incurred costs.

Sale of Gas Operations

In October 2000, the Company completed the sale of its natural gas retail distribution
assets and certain liabilities for $468 million in cash. The transaction resuited in a pre-
tax gain of $183 million ($121 million net of tax), which is reflected in “Other income
{deductions)” on the Consolidated Statement of Results of Operations. Proceeds from
the sale were used to finance DPL’s regional generation expansion and reduce
nutstanding short-term debt.

Environmental

In November 1999, the United States Environmental Protection Agency (“USEPA”) filed
civil complaints and Notices of Violations (“NOV'’s”) against operators and owners of
certain generation facilities for alleged violations of the Clean Air Act (“CAA").
Seneration units operated by partners Cincinnati Gas & Electric Company (Beckjord 6)
and Columbus Southern Power Company (Conesville 4) and co-owned by the Company
were referenced in these actions.

Numerous northeast states have filed complaints or have indicated that they will be
joiring the USEPA's action against the partners. The Company was not identified in the
NOV's, civil complaints or state actions. In December 2000, Cincinnati Gas & Electric
Company announced that it had reached an Agreement in Principle with the USEPA and
other plaintiffs in an effort to settle the claims. Discussions on the final terms of the
settlement are ongoing. The outcome of these claims or the impact, if any, on the
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Company has not been determined. In June 2000, the USEPA issued a NOV to DP&L-
operated J.M. Stuart Station (co-owned by DP&L, Cincinnati Gas & Electric Company,
and Columbus Southern Power Company) for alleged violations of the CAA. The NOV
contained allegations consistent with NOV’s and complaints that the USEPA had
recently brought against numerous other coal-fired utilities in the Midwest. The
Company will vigorously challenge the NOV. At this time, the outcome of these claims
or the impact, if any, on the Company is unknown.

The United States and Ohio EPA’s have notified numerous parties, including the
Company, that they are considered Potentially Responsible Parties (“PRP’s”) for clean
up of three hazardous waste sites in Ohio. In September 2001, the Court entered and
finalized the Company’s settlements with the USEPA for the first site. The Company
also settled with the PRP group for the site. These settlements fully resolve the
Company’s liability for this site and did not have a material effect on the Company's
financial position, earnings, or cash flow. The Ohio EPA has not provided an estimated
cost for the second site. In October 2000, the PRP group at the second site brought an
action against the Company and numerous other parties to recover a portion of the
clean-up costs. The Company will vigorously challenge this action. In January 2002, the
Company and seventy-five other parties received notification from the USEPA that they
might be PRP’s for clean up of hazardous substances at a third site. The available
information does not demonstrate that the Company contributed any hazardous
substances to the site. The Company will vigorously challenge this action. The final
resolution of these matters are not expected to have a material effect on the Company’s
financial position, earnings, or cash flow.

In September 1998, the USEPA issued a final rule requiring states to modify their State
Implementation Plans (“SIP’s”) under the CAA. The modified SIP’s are likely to result in
further Nitrogen Oxide (“NOx") reduction requirements placed on coal-fired generating
units by 2003. In order to meet these NOx requirements, the Company’s total capital
expenditures are estimated to be approximately $175 million, of which $94 million
remains to be expended by May 2004. Industry groups and others appealed the rules in
the United States District Court. The requirement for states to submit revised
implementation plans has been stayed until the outcome of the litigation. In March 2000,
the United States District Court upheld the rule. Industry groups and others have
appealed this decision. As a result of the litigation, the Court extended the compliance
date of the rules an additional year, until May 31, 2004. In December 1999, the USEPA
issued final rules granting various CAA Section 126 petitions filed by northeast states.
The Company’s facilities were identified, among many others, in the rulemaking. In
January 2002, the USEPA announced that reductions required under the CAA Section
126 rulemaking will be extended until May 31, 2004 to be consistent with the NOx SIP
rule. The Company’s current NOx reduction strategy to meet the SIP call is expected to
satisfy the rulemaking reduction requirements.

On December 14, 2000, the USEPA issued a determination that coal- and oil-fired
electric generating units should be regulated for emissions of mercury and hazardous air
pollutants. The USEPA will issue proposed rules by December 2003 and final rules by
December 2004. The impact of the regulatory determination cannot be determined at
this time.
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In March 2002, the United States Court of Appeals for the District of Columbia upheld
the LISEPA’s National Ambient Air Quality Standards for ozone and fine particles. The
USEPA is conducting a rulemaking regarding these standards. The impact of these
standards and rules can not be determined at this time.

Other Matters

A wholly-owned captive subsidiary of DPL provides insurance coverage solely to DPL
including, among other coverages, business interruption and specific risk coverage with
respect to environmental law and electric deregulation. “Insurance Claims and Costs”
on DPL’s Consolidated Balance Sheet includes insurance reserves of approximately
$87 million for this coverage based on actuarial methods and loss experience data.
Such reserves are determined, in the aggregate, based on a reasonable estimation of
probable insured events occurring. There is uncertainty associated with the loss
estimates, and actual results could differ from the estimates. Modification of these loss
estimates based on experience and changed circumstances are reflected in the period
in which the estimate is reevaluated. As the outcome of electric deregulation becomes
know/n during the three-year regulatory transition period ending December 31, 2003,
policy payments from the captive subsidiary to DP&L, receivables for insurance claims
for CP&L, or the release of the appropriate reserves will occur and be reflected in
income. In 2001, a $29 million receivable was recognized by DP&L for insurance
claims under its business interruption policy.

In June 2001, the FASB issued Statement of Financial Accounting Standards No. 143,
“Accounting for Asset Retirement Obligations” (“SFAS No. 143”) that addresses
financial accounting and reporting for obligations associated with the retirement of
tangible long-lived assets. SFAS No. 143 is effective for the Company as of January 1,
2003 The Company has not yet determined the extent to which its financial condition
or results of operations may be affected by the implementation of this accounting
standard. '

Item 7A - Quantitative and Qualitative Disclosures about Market Risk

Information relating to Market Risk is contained in ltem 7 — Management's Discussion
and Analysis (page 19).
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ltem 8 - Financial Statements and Supplementary Data
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The Dayton Power and Light Company

CONSOLIDATED STATEMENT OF RESULTS OF OPERATIONS

000238

For the years ended December 31,

See Notes to Consolidated Financial Statements.

24

3 in millions - 2001 2000 1999
Revenues
FZIECHTIC. . oeeeeie e e $1,188.2  $1,110.1 $1,058.3
338 (NOtE 3) . - 183.8 215.0
TOtal TEVENUES .. oo 1,188.2 1,293.9 1,273.3
Experses
Fuel and purchased POWET ........ccvvvieiieiiiiiiieeeee e, 349.9 286.1 263.2
(Gas purchased for resale (Note 3).............oooo, - 116.9 129.9
Operation and maintenance.............cccccevvieee e enniccciiiennne, 164.3 191.1 203.9
Depreciation and amortization .........c...ocoeciiiiieennnnnnnn. 116.0 130.3 134.0
Amortization of regulatory assets, net (Note 4).................. 46.9 16.3 24.9
(GeNEral taXES ....coi v 98.7 128.4 136.4
Total EXPENSES........iiieeeieee e 775.8 869.1 892.3
Operating InCome ...........ccccoiiiiiiiii e 412.4 424.8 381.0
Other income (deductions) (Note 3)......ccccccovevviiininnienenen. 25.9 170.7 14.1
INterest EXPENSE ......coiiree e __(62.6) (72.7) (81.5)
Income Before Income Taxes, Extraordinary Item, and
Cumulative Effect of Accounting Change...................... 375.7 522.8 313.5
INCOME tAXES ..ouvvii et e e e e e e 141.4 182.6 121.1
Income Before Extraordinary Item and Cumulative
Effect of Accounting Change.................................... 234.3 340.2 192.5
Extracrdinary item, net of tax..........cccoooiiiiiii - 41.4
Cumulative effect of accounting change, net of tax............ 1.0 -
Net INCOME ... 235.3 298.8 192.5
Preferred dividends. ...... ..o, 0.9 0.9 0.9
Earnings on Common Stock..........c.ccceevvvnciiieiin e, $_2344 $_2979 $_1916



. 0 0 0 2 3 9 The Dayton Power and Light Company

CONSOLIDATED STATEMENT OF CASH FLOWS

For the years ended December 31,

$ in millions 2001 2000 1999
Operating Activities
Cash received from utility customers ........................ $1,185.6 $1,297.3 $1,280.1
Other operating cash receipts...........ccooviinnnnnnn. 64.5 22.7 30.0
Cash paid for:
Fuel and purchased power.........c.ccoccvevvvrivenenenn, (365.3) (269.9) (263.8)
Purchased gas (Note 3) .........coeoovvveiiieeiiiiiien. (51.5) (156.5) (135.9)
Operation and maintenance labor ....................... (72.1) (81.1) (72.8)
Nonlabor operating expenditures ........................ (99.5) (165.9) (113.8)
Interest.....ccooveeiii e, (57.4) (69.2) (79.2)
INCOME taXES...coeeeiiiiiee e (132.4) (152.6) (106.6)
General taxes........cccoeeivvieeiiiiie e (138.7) (139.3) (136.7)
Net cash provided by operating activities .................. 333.2 285.5 401.3
Investing Activities
Capital expenditures ............ccccovviviiiin, (161.5) (109.9) (80.3)
Purchases of available-for-sale financial assets........ - - (276.9)
Sales of available-for-sale financial assets................ - - 61.1
Proceeds from sale of natural gas retail
distribution operations, net (Note 3) ................... (90.9) 468.2 -
Net cash provided by (used for) investing activities ... (252.4) 358.3 (296.1)
Financing Activities
Dividends paid on common stock.............cccoovevrninne. (82.4) (606.4) (130.3)
Issuance (retirement) of short-term debt................... - (123.0) 112.2
Parent company capital contribution ........................ - - 245.0
Retirement of long-term debt ..................coo (0.4) (0.4) (237.6)
Dividends paid on preferred stock.......c.cccceveveeein. (0.9) (0.9) (0.9)
Net cash used for financing activities....................... (83.7) (730.7) (11.6)

Cash and temporary cash investments--

Netchange.........ccccoooiiiiiiee e (2.9) (86.9) 93.6
Balance at beginning of period........c...c......oce. 8.6 95.5 1.9
Balance at end of period ............cccooviniininnn $_ 57 $__86 $__955

See Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEET

At December 31,

_§$in millions 2001 2000
Assels
Property
PrOPEIY ...eeeieiiiieee et eeee et e eearr s $3,684.4 $3,522.6
Accumulated depreciation and amortization....................... (1,670.0) (1,.560.4)
Net Propemty ... 2,014.4 1.962.2
Current Assets
Cash and temporary cash investments...................cc.cee. 5.7 8.6
Accounts receivable, less provision for uncollectibie
accounts of $12.4 and $6.8 respectively ....................... 179.1 189.7
Inventories, at average Cost......cccovveeiiiii 61.3 45.7
Prepaid taXeS. ...uvu it 54.8 65.4
OHNBI e 49.8 35.5
Total current @ssets ......ccooeeveviiieiiee e 350.7 344.9
Other Assets
ncomie taxes recoverable through future
FEVEIIUES ... iieeeeeei ettt e s nr e e e e e s e e e e eeeeens 39.2 49.4
Dther regulatory assets ... e, 99.7 146.4
Trust S S ... 141.1 171.8
Other @SSets .oovuuiiiiiii e 75.8 76.4
Total other a@ssets ........cooocvviiviriii e 355.8 444.0
Total Assets $2,720.9 $2.7511

See Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEET

(continued)
At December 31,
$ in millions 2001 2000
Capitalization and Liabilities
Capitalization
Common shareholder's equity
Common StoCK..........cooiviiiiii e $ 0.4 $ 0.4
Other paid-in capital..............ccooeeviiiiii 771.6 769.8
Accumulated other comprehensive income................. 15.6 37.3
Earnings reinvested in the business........................... 357.3 205.4
Total common shareholder's equity...................... 1,144.9 1,012.9
Preferred StOCK ............cccoo e 229 22.9
Long-termdebt............c.oooi e, 666.6 666.5
Total capitalization..............cccccoovniiii 1,834.4 1,702.3
Current Liabilities
AcCouNnts Payable ... 133.5 103.9
AcCrued taXeS ........uieeii i 105.6 220.0
Accruedinterest...............ccooo 19.0 19.1
L0 (3 1= S PP U PP P PO P PRTR 21.6 14.3
Total current liahilities.........cc.cccooveviiiieniiin, 279.7 357.3
Deferred Credits And Other
Deferred taxes ..o 397.0 429.9
Unamortized investment tax credit............cccccoceeeivienens 58.0 60.2
Trust obligations ........ccccvveeiiiii 102.7 113.6
Ot e 49.1 87.8
Total deferred credits and other............................ 606.8 691.5
Total Capitalization and Liabilities $2,720.9 $2,751.1

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENT OF SHAREHOLDER'S EQUITY

Accumulated Earnings
Common Stock (a) Other Reinvested
Outstanding Other Paid-In Comprehensive in the
_$inmilions Shares Amount Capital Income Business Total
1999:
Baginning balance 41,172,173 $0.4 $788.2 $33.6 $450.8 $1,273.0
Comarehensive income:
Net inCoOmMe ...oovviiiiiiiiiccrrieieeee 192.5
Ur realized gains, net of
reclassification adjustments,
aftertax (b) c.oooveeevvverernriecree 41
Total comprehensive income.......... 196.6
Common stock dividends............... (129.7) (129.7)
Divid=nd-in-kind (c) (Note 1) .......... (24.1) (24.1)
Dividznd-in-kind (Note 1) ............... (263.6) 1.4 (262.2)
Preferred stock dividends .............. (0.9) (0.9)
Parent company capital
cotribution ........ooi i 245.0 245.0
OthE " oie e e e 0.1 (0.2) (0.1)
Endirnig balance............... evreeeae— 41,172,173 0.4 769.7 13.6 513.9 1,297.6
2000:
Comprenhensive income:
Netincome .......cccoocvicvveecennnns 298.8
Unrealized gains, net of
rzclassification adjustments,
gfteriax (b) ..ccveereeiverenrinnenne 23.7
Total comp-ehensive income......... 3225
Cominon stock dividends............... (606.4) (606.4)
Preferred stock dividends .............. (0.9) (0.9)
Other ..coviieeercceveree e e 0.1 0.1
Ending balance............ccoveveeennnen. 41,172,173 0.4 769.8 373 205.4 1,012.9
2001:
Comp-ehensive income:
Ne:income ......cccccovvcncvninerncrnene 235.3
Un-zalized losses, net of
reclassification adjustments,
aftertax (b) ......cooeviivncviinene {(21.6)
Total comprehensive income......... 213.7
Comr-on stock dividends............... (82.4) (82.4)
Prefer-ed stock dividends .............. (0.9) (0.9)
Parer{ company capital
corribution......oecveeeee e 1.7 1.7
Other e 0.1 {0.1) (0.1) (0.4)
Ending balance.........c...ccveeceveenenn. 41,172,173 $0.4 $771.6 $15.6 $357.3 $1,144.9

(a) 50,000,000 shares authorized. _
(b) Ne of taxes of $2.2, $12.8, and $8.0 million in 1999, 2000, and 2001, respectively.
(¢) Netl of taxes of $13.1 million in 1999.

See Notes to Consolidated Financial Statements.
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The Dayton Power and Light Company
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Summary of Significant Accounting Policies

The Dayton Power and Light Company (“DP&L" or “the Company”) is a wholly-owned
subsidiary of DPL Inc. ("DPL"). The accounts of the Company and its wholly-owned
subsidiaries are included in the accompanying consolidated financial statements. In
1999, the Company transferred its ownership interests in the assets and liabilities of
MacGregor Park, Inc. and DP&L Community Urban Redevelopment Corporation to
DPL and transferred its ownership interests in the assets and liabilities of MVE, Inc. to
Plaza Building Inc., which is another wholly-owned subsidiary of DPL, via dividends-in-
kind and a repayment of inter-company debt. Total assets and liabilities transferred
were $470.1 million and $19.0 million, respectively.

These statements are presented in accordance with accounting principles generally
accepted in the United States, which require management to make estimates and
assumptions related t